Application No.: 10/806,749 
Transmittal Letter 



Express Mail No.: EV 901362629 US 
Date of Deposit: September 7, 2006 




□CANTS 



IN THE UNITED STATES PATENT AND TRADEMARK OFFICE 



10/806,749 

Bhatt et al. 

March 23, 2004 

THERMAL IMAGING SYSTEM 

069532-0220 (formerly 8485DIV) 



FILED 
TITLE 

DOCKET NO 



Commissioner for Patents 
PO BOX 1450 

Alexandria, VA 22313-1450 



TRANSMITTAL LETTER 



Transmitted herewith for filing in the above-referenced patent are the following 



documents: 



Revocation/New Power of Attorney (1 pg); 
El Statement Under 37 CFR 3.73(b) (2 pgs); 

[3 Copy of the Assignment from Inventors to Polaroid Corporation (10 pgs); 
IE! Copy of the Assignment from Polaroid Corporation to OEP Imaging 

Operating Corporation (138 pgs); 
IE] Copy of Change of Name Documents from OEP Imaging Corporation to 

Polaroid Corporation (16 pgs); 
Copy of the Assignment from Polaroid Corporation to 

Zink Imaging, LLC (16 pgs); and 
£3 Return Postcard. 

If the enclosed papers are considered incomplete, the Mail Room is respectfully 
requested to contact the undersigned collect at telephone (617) 342-4000. The Director is 
hereby authorized to charge any fees associated with this submission to Deposit Account No. 
50-3431 , Attorney Ref. No. 069532-0220. A duplicate of this paper is enclosed for the office's 
convenience. 
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Application No.: 10/806,749 



September 7, 2006 



Respectfully submitted, 





Jantes F. Ewing 
R/g. No. 52,875 
ttorney for Petitioner/Patentee 
Foley & Lardner LLP 
1 1 1 Huntington Avenue, 26 th Floor 
Boston, MA 02199 
Telephone: 617-342-4000 
Facsimile: 617-342-4001 
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ASSIGNMENT 



IN CONSIDERATION of the sum of One Dollar ($1.00) to us in hand paid, receipt whereof is 
hereby acknowledged, and for other good and valuable considerations, 

We, Jayprakash C. Bhatt of Waltham, Commonwealth of Massachusetts, (County of Middlesex); 
Brian D. Busch of Sudbury, Commonwealth of Massachusetts, (County of Middlesex); Daniel P. Bybell * 
of Medford, Commonwealth of Massachusetts, (County of Middlesex); F. Richard Cottrell of Westport, 
Commonwealth of Massachusetts, (County of Bristol); Anemarie DeYoung of Lexington, 
Commonwealth of Massachusetts, (County of Middlesex); Chien Liu of Wayland, Commonwealth of 
Massachusetts, (County of Middlesex); Stephen J. Telfer of Arlington, Commonwealth of Massachusetts, 
(County of Middlesex); Jay E. Thornton of Watertown, Commonwealth of Massachusetts, (County of 
Middlesex); and William T. Vetterling of Lexington, Commonwealth of Massachusetts, (County of 
Middlesex), being the inventors of a certain invention for THERMAL IMAGING SYSTEM, as fully set 
forth and described in United States Patent Application serial no. 10/151,432 filed May 20, 2002, 
preparatory to obtaining Letters Patent of the United States therefor, do hereby sell, assign, transfer and 
set over unto POLAROID CORPORATION, a corporation duly organized and existing under and by 
virtue of the laws of the State of Delaware, and having its principal office and place of business at 784 
Memorial Drive, Cambridge, Massachusetts 02139, our entire right, title and interest in and to the said 
application and in and to the said invention, in and for all countries. 

AND WE HEREBY covenant and agree that we will, at any time upon request, without further 
cost to us and without further compensation, execute and deliver any and all papers or instruments that 
may be necessary or desirable to secure to said assignee the full enjoyment of the rights and properties 
herein conveyed or intended to be conveyed. 

IN WITNESS WHEREOF, WE have hereunto set our hands and affixed our seal. 



<Z>\ /&| 02 




Jayprakaih/C.HBhatt Date 



Commonwealth of Massachusetts ) 
County of Middlesex ) 



loth f 

| On this I 0 day of JUng^ . 2002, before me, the subscriber, personally came Jayprakash C. 
tBhatt, to me known and known to me to be the same person described in and who executed the foregoing 
instrument, and duly acknowledged to me that he executed the same as his free act and deed. 



Notary Public 

(SEAL) ELISA L. TERRASI 

Notary Public 
Commonwealth of Massachusetts 
My Commission Expires 

Oct^^r. 29, 2004 Page 1 of 5 pages 
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Brian D. Busch 



Date 



Commonwealth of Massachusetts 
County of Middlesex 



) 

: ss. 
) 



day of J)^a^ 9 2002, before me, the subscriber, personally came Brian D, Busch, to 



me known and known to me to be the same person described in and who executed the foregoing 
instrument, and duly acknowledged to me that he executed the same as his free act and deed. 



(SEAL) 



Notary Public 

ELISA L. TERRASt 
Notary Public 
Commonwealth of Massachusetts 
My Commission Expires 
October. 29. 2004 



Daniel P. Bybell # 

Commonwealth of Massachusetts ) 
County of Middlesex ) 



r //9/o 2 



Date 



I ° n this — Cl day of J u*x.*- . 2002, before me, the subscriber, personally came Daniel P. Bybell, to 

me known and known to me to be the same person described in and who executed the foregoing 
i instrument, and duly acknowledged to me that he executed the same as his free act and deed. 



(SEAL) 



Notary Public 

ELISA L. TERRASI 
Notary Public 
Commonwealth of Massachusetts 
My Commission Expires 
October. 29, 2004 
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F. Richard Cottrell 



Date 



Commonwealth of Massachusetts ) 

• ss 

County of ) 



° n this day of , 2002, before me, the subscriber, personaJIy came F. Richard Cottrell, 

to me known and known to me to be the same person described in and who executed the foregoing 
instrument, and duly acknowledged to me that he executed the same as his free act and deed. 



Notary Public 

(SEAL) 




Anemarie De Young A y Date 1 



Commonwealth of Massachusetts ) 
^ : ss. 

County of Middlesex ) 



On this / day of _7W 2002, before me, the subscriber, personally came Anemarie De Young, 

to me known and known to me to be the same person described in and who executed the foregoing 
instrument, and duly acknowledged to me that she executed the same as her free act and deed. 



Notary Public 

(SEAL) ELISA L. TERRASI 

Notary Public 
Commonwealth of Massachusetts 
My Commission Expires 
October 29, 2004 
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Chien Liu 



Date 



Commonwealth of Massachusetts ) 
County of Middlesex ) 

°n / f^^ day of , Junt . 2002, before me, the subscriber, personally came Chien Liu, to me 
known and known to me to be the same person described in and who executed the foregoing instrument, 
and duly acknowledged to me that he executed the same as his free act and deed. 

1 



Notary Public 

(SEAL) EUSA L. TERRAS I 

~ _ Notary Public 
Commonwealth of Massachusetts 
My Commission Expires^ 



29. 2004 



Stephen J. Telfer \| Date 



Commonwealth of Massachusetts ) 
County of Middlesex ) 

On this _ day of CTune . 2002, before me, the subscriber, personally came Stephen J. Telfer, to 

me known and known to me to be the same person described in and who executed the foregoing 
instrument, and duly acknowledged to me that he executed the same as his free act and deed. 

Notary Public 

(SEAL) EUSA L. TERRASI 

Notary Public 
Commonwealth of Massachusetts 
My Commission Expires 
October, 29, 2004 
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Jayfe.jfcornton 



Date 



'u. 



Commonwealth of Massachusetts ) 

: ss. 

County of Middlesex ) 

On this I^T^ day oi CVuno . 2002, before me, the subscriber, personally came Jay E. Thornton, to 
me known and known to me to be the same person described in and who executed the foregoing 
instrument, and duly acknowledged to me that he executed the same as his free act and deed. 



(SEAL) 



Notary Public 

ELISA L. TERRAS) 
Notary Public 
Commonwealth of Massachusetts 
My Commission Expires 
October, 29, 2004 



William T. Vetterling 



Commonwealth of Massachusetts 
County of Middlesex 




On this 



day of 



Date 



ss. 



6"7*L . 2002, before me, the subscriber, personally came William T. 



Vetterling, to me known and known to me to be the same person described in and who executed the 
foregoing instrument, and duly acknowledged to me that he executed the same as his free act and deed. 



(SEAL) 



Notary Public 

ELISA L. TERRASI 
Notary Public 
Commonwealth of Massachusetts 

My Commission Expires pa g e 5 of 5 P a s es 
October, 29, 2004 
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ASSIGNMENT 



IN CONSIDERATION of the sum of One Dollar ($1.00) to us in hand paid, receipt whereof is 
hereby acknowledged, and for other good and valuable considerations, 

We, Jayprakash C. Bhatt of Waltham, Commonwealth of Massachusetts, (County of Middlesex); 
Brian D. Busoh of Sudbury, Commonwealth of Massachusetts, (County of Middlesex); Daniel P. Bybell 
of Medford, Commonwealth of Massachusetts, (County of Middlesex); F. Richard Cottrell of Westport, 
Commonwealth of Massachusetts, (County of Bristol); Anemarie De Young of Lexington, 
Commonwealth of Massachusetts, (County of Middlesex); Chien Liu of Wayland, Commonwealth of 
Massachusetts, (County of Middlesex); Stephen J, Telfer of Arlington, Commonwealth of Massachusetts, 
(County of Middlesex); Jay E. Thornton of Watertown, Commonwealth of Massachusetts, (County of 
Middlesex); and William T. Vetterling of Lexington, Commonwealth of Massachusetts, (County of 
Middlesex), being the inventors of a certain invention for THERMAL IMAGING SYSTEM, as fully set 
forth and described in United States Patent Application serial no. 10/151,432 filed May 20, 2002, 
preparatory to obtaining Letters Patent of the United States therefor, do hereby sell, assign, transfer and 
set over unto POLAROID CORPORATION, a corporation duly organized and existing under and by 
virtue of the laws of the State of Delaware, and having its principal office and place of business at 784 
Memorial Drive, Cambridge, Massachusetts 02139, our entire right, title and interest in and to the said 
application and in and to the said invention, in and for all countries. 

AND WE HEREBY covenant and agree that we will, at any time upon request, without further 
cost to us and without further compensation, execute and deliver any and all papers or instruments that 
may be necessary or desirable to secure to said assignee the full enjoyment of the rights and properties 
herein conveyed or intended to be conveyed. 

IN WITNESS WHEREOF, WE have hereunto set our hands and affixed our seal. 



Jayprakash C. Bhatt Date 

Commonwealth of Massachusetts ) 

: ss. 

County of Middlesex ) 

On this day of , 2002, before me, the subscriber, personally came Jayprakash C. 

Bhatt, to me known and known to me to be the same person described in and who executed the foregoing 
instrument, and duly acknowledged to me that he executed the same as his free act and deed. 



Notary Public 

(SEAL) 
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Brian D. Busch 



Date 



Commonwealth of Massachusetts ) 

* ss . 

County of Middlesex ) 



° n t*" 8 day of > 2002, before me, the subscriber, personally came Brian D. Busch, to 

me known and known to me to be the same person described in and who executed the foregoing 
instrument, and duly acknowledged to me that he executed the same as his free act and deed. 



Notary Public 

(SEAL) 



Daniel P. Bybell Date 

Commonwealth of Massachusetts ) 

* ss. 

County of Middlesex ) 

On this day of , 2002, before me, the subscriber, personally came Daniel P. Bybell, to 

me known and known to me to be the same person described in and who executed the foregoing 
instrument, and duly acknowledged to me that he executed the same as his free act and deed. 



Notary Public 

(SEAL) 
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F. Richard Cottrell Date 



Gommonwealth of Massachusetts ) 

) 



County of 



On this allJ^Z. day of 3uflU- . 2002, before me, the subscriber, personally came F. Richard Cottrell, 
to me known and known to me to be the same person described in and who executed the foregoing 
instrument, and duly acknowledged to me that he executed the same as his free act and deed. 



Notaiy Public 



(SEAL) 0f 1M*3 



Anemarie DeYoung Date 

Commonwealth of Massachusetts ) 
County of Middlesex ) 

On this day of , 2002, before me, the subscriber, personally came Anemarie DeYoung, 

to me known and known to me to be the same person described in and who executed the foregoing 
instrument, and duly acknowledged to me that she executed the same as her free act and deed. 



Notary Public 

(SEAL) 
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j 



Jay E. Thornton 



Date 



Commonwealth of Massachusetts 
County of Middlesex 



On this 



m day of _ 



2002, before me, the subscriber, personally came Jay E. Thornton, to 

*U ^ J 21 1 • ■ I. _ _ ... ^ 



— s ~- » — wwevt.w 1**^, usw auuawiuu, ^ci^unuuy came jay c i nc 

me known and known to me to be the same person described in and who executed the foregoing 
instrument, and duly acknowledged to me that he executed the same as his free act and deed. 



Notary Public 



(SEAL) 



William T. Vetterling 



Date 



i Commonwealth of Massachusetts 
* County of Middlesex 



On this 



day of _ 



2002, before me, the subscriber, personally came William T. 



s Vetterling, to me known and known to me to be the same person described in and who executed the 
! foregoing instrument, and duly acknowledged to me that he executed the same as his free act and deed. 



Notary Public 



(SEAL) 
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PTO/S6V82 (01-08) 
Approved for uw through 12/31/2003. OMB oes 1.0035 
U.S. Patent end Trademark OMca; U-S- DEPARTMENT OF COMMERCE 



Ihe Paperwork Reduction Ad of 1393. no peraone i 



Application Number 


10/806,749 


Filing Date 


March 23, 2004 


First Named inventor 


Bhatt, et al. 


Art Unit 


1774 


Examiner Name 


Bruce H. HESS 


Attorney Docket Number 


069532-0220 J 



REVOCATION OF POWER OF 

ATTORNEY WITH 
NEW POWER OF ATTORNEY 
AND 

CHANGE OF CORRESPONDENCE ADDRESS 



I hereby revoke all previous powers of attorney given In the above-identified application. 



I I A Power of Attorney is submitted herewith. 



OR 



PH I hereby appoint the practitioners associated with the Customer Number: 



48329 



HO Please change the correspondence address for the above-identified application to: 

0 The address associated with 
Customer Number 

OR 




1—1 Firm or 

Individual Name 



Address 



I State 



City 



Country 



Telephone 



Email 



I am the: 
D Applicant/Inventor. 

□ Assignee of record of the entire interest. See 37 CFR 3.71. 
Statement under 37 CFR 3.73(b) is enclosed. (Form PTO/SB/96) 



SIGNATURE of Applicant or Assignee of Record 



Signature 



Name 



raoi 



Date 



Telephone 



NOTE: Signatures of all the Inventors or aaaigneea of record of the entire Interest Of their representative*) are required, Submit mult pic form* rf more than one 
signature to required, aee below". 

TT 



-Total of 



_formt are •uemitted. 



Thi* coflec#on of inform* ten i* required by 37 CFR Lie. The Information to required to obtain or retain a benefit by the public which latofte (end by the USPT0 
to procw) an application. Confldarrtlallry la governed by 35 U S.C, 122 and 37 CFR 1.11 and 1.14. This coflectton It estimated w take 3 minutes to complete. 
Including pathertno, pre pa rtpg, and aubmitUno the completed application form to the USPTO. Time will vary depending upon the Individual case. Any comments 
on the amount Of time you require to complete this form anoVor suggestions for reducing this burden, should be aent to the Chief Information Officer, U.S. Patent 
and Trademark Office. U.S. Department of Commerce. P.O. Bex 1460, Alexandria, VA 22313-1460, DO NOT SEND FEES OR COMPLETEO FORMS TO THIS 
ADDRESS. SEND TO; Commleslonor for Patents P.O. Box 1450, Alexandria, VA 22114-1450. 



tfyou need assistance In compbfag fho fom Ceff f-oW70-8f 89 ind fleet opben 2. 



SEP 0 ^ 2006 



Supplemental Sheet 



, IS A chain of title from the inventor(s), of the patent application/patent identified above, to the current 
assignee as follows: 

1. From: Polaroid Corporation To: Zink Imaging. LLC 

The document was recorded in United States Patent and Trademark Office at 
Reel , Frame , or for which a copy thereof is attached. 

2. From: To: 

The document was recorded in United States Patent and Trademark Office at 

Reel , Frame , or for which a copy thereof is attached. 

3. From: . Jo: 

The document was recorded in United States Patent and Trademark Office at 

Reel , Frame , or for which a copy thereof is attached. 



Note: Application No.: 10/806,749 (Divisional Application of USSN 10/151,432 
Now U.S. Patent No.: 6,801,233) 
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PTO/SB/W (12-06) 
Approved for use ItVOUgh 07/31/2006. OMB 0651 -003 1 
u.6. Patent and Trademark Office; U.S. DEPARTMENT OF COMMERCE 
the PBDQTwoifc Reduction Act of 1995, no parens art waul red to respond to g collection of Information unless It display* a vend OMB control number. 



STATEMENT UNDER 37 CFR 3.73(b) 

Applicant/Patent Owner Bhatt, et al. 



Application No,/Patent NoiControi No.: 10806749 Filed/Issue Date: 3/23 /2004_ 

Entitled: 



THERMAL IMAGING SYSTEM 



Zink Imaging, LLC „_.a Minnesota Limited Liability Company 



(Name o* Assignee) (Type of Assignee: corporation, parmershjc, umvarcity, govemrnem agency, etc) 

states that it is: 

1. fx] the assignee of the entire right, title, and interest; or 

2. □ an assignee of less than the entire right, title and interest 

(The extent (by percentage) of its ownership Interest is %) 

in the patent application/patent identified above by virtue of either 

A.Q An assignment from the inventors) of the patent application/patent identified above. The assignment was recorded 

in the United States Patent and Trademark Office at Reel , Frame , or a true copy of the 

original assignment is attached. 

OR 

A chain of title from the inventors), of the patent application/patent identified above, to the current assignee as follows: 

1 . From; Bhatt, et al. (inventors) To: Polaroid Corporation 

The document wa9 recorded In the United States Patent and Trademark Office at 

Reel , Frame , or for which a copy thereof Is attached. 

2. From: Polaroid Corporation jo: PEP Imaging Operating Corporation 

The document was recorded in the United States Patent and Trademark Office at 
Reel , Frame , or for which a copy thereof is attached . 

3. From: PEP Imaging Operating/ Cor ^Q : ra ^o?aroid Corporation 

The document was recorded in the United States Patent and Trademark Office at 
Reel , Frame , or for which a copy thereof is attached. 

(][] Additional documents In the chain of title are listed on a supplemental sheet. 

As required by 37 CFR 3,73(b)(1)(l), the documentary evidence of the chain of title from the original owner to the 
assignee was, or concurrently Is being, submitted for recordation pursuant to 37 CFR 3,11. 

[NOTE: A separate copy (I.e., a true copy of the original assignment documents)) must be submitted to Assignment 
Division In accordance with 37 CFR Part 3, to record the assignment In the records of the USPTO. Sfifi MPEP 
302.03] 

The undersigned (whose title is supplied below) is-authorteed to act on behalf of the assignee. f i 

Suture _ Date 

Printed or Typed Name Telephone Number 

Title 



This collection of Information u required by 37 CFR 3,V3{b). The tnformmton I* required to obtain or reiatn £ benefit by we public which Is to flte (and by the 
uspto to process) en application. ConfldermaHty is governed by 36 u.s.c. 122 and 37 cfr 1.11 and 1.14, TWs collection is estimated to talcs 12 minutes to 
complete. Including gathering, preparing, and submitting the completed application farm to the USPTO. Thna will vary depending upon lha Individual case. Any 
comments on rte amount of rime you require to complete thl* form and/or suggestions for reducing (his burden, should be sent to the Cntef information Officer, 
u.s, Patent and Trademark Office, u,s. Department of Commerce, P.O. Box 1450, Alexandria, VA 22313-1450. DO NOT SEND FEES OR COMPLETED 
FORMS TO THIS ADDRESS. SEND TO: Commissioner for Patents, P.O. Box 1450, Alexandria, VA 22313-1450. 



if you need assistance A? completing the form, call 1-8QQ-PTO-9199 and sefecl option 2. 




04-06-2005 
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NER OF THE 

1 02974254 

attached original documents or copy thereof as tolli 




1. NAME OF CONVEYINC 

a. Polaroid Corporation 
c. 
e. 

9- 



VSSIGNOR(S)]: 



SEP 0 7 2006 



tt 



b. 
d. 
f. 
h. 



ADDITIONAL NAME(S^CONVEYINj£PARTY(IES) ATTACHED? QYES [^NO 

2. PARTIES [ASSIGNEE(S)] RECEIVING INTEREST: 

NAME: OEP Imaging Operating Corporation 

ADDRESS: c/o One Equity Partners LLC, 320 Park Avenue, 1 8 1 " Floor, New York, New York 10022 U.S.A. 



ADDITIONAL NAME(S) & ADDRESS(ES) ATTACHED? QYES EpNO 



3. NATURE OF CONVEYANCE/DOCUMENT: 



^ Assignment 

□ Change of Name 

□ Other: 



Assignment of: 
D Part interest 
I3 Whole interest 



Conveyance document attached is a: 
I3 Copy 

□ Original 

□ Certified document 



Execution Date(s) on the Conveyance/Document: July 31, 2002 



Execution Date(s) on the Declaration (if filed herewith): n/a 



4. APPLICATION AND/OR PATENT NUMBER(S) 



Additional sheets attached? E^YES DNO 



cation Numbeffs) 



Mattef'No. 



First Inventor 



fcl^eHMumbe^sT 



Matter No. 



First Inventor 



(28 listed on attached sheet) 



(601 listed on attached sheet) 



5. NAME & ADDRESS OF PARTY TO WHOM 
CORRESPONDENCE CONCERNING DOCUMENT 
SHOULD BE MAILED: 

Customer No. 43569 

Mayer, Brown, Rowe & Maw LLP 
Intellectual Property Group 
1909 K Street, N.W. 
Washington, D.C. 20006-1101 



6. NUMBER OF PROPERTIES INVOLVED: 

Applns 28 + Patents 601 = 



Total: 629 



7. AMOUNT OF FEE DUE: 

Above Total J29_ x $40 = S 25.160 (Fee Code 8021) 



8. PLEASE CHARGE TO: 

DEPOSIT ACCOUNT NO. 503-121 
Under Order No. 



04296210 



Client/Matter No. 



9. To the best of my knowledge and belief, the foregoing information is true and correct and any attached copy is a true 
copy of the original document. 



10. TOTAL NUMBER OF PAGES (including cover sheet, attachments and documents): 



to. 



FCiMtt E51M.00M Signature 
Name of Attorney: Paul L. Sharer 
No. 36,004 



Date: April 1,2005 

Telephone: (202) 263-3000 / Facsimile: (202) 263-3300 



FILE WITH PTO RETURN RECEIPT (PAT-103A) 
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7/. A S 

W THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 



r 



In re: 

POLAROID CORPORATION, 



Debtors. 



Chapter 11 

Case No. 01-10864 (PTW) 

Jointly Administered 
Related Document: 865 



4 



ORDER AUTHORIZING AND APPROVING (1) ASSET PURCHASE 

AGREEMENT, (2) SALE OF SUBSTANTIALLY ALL OF THE 
DEBTORS* ASSETS FREE AND CLEAR OF LIENS, CLAIMS, AND 
ENCUMBRANCES TO OEP IMAGING CORPORATION, (3) ASSUMPTION AND 
ASSIGNMENT TO OEP IMAGING CORPORATION OF CERTAIN 
EXECUTORY CONTRACTS AND UNEXPIRED LEASES, 
AND (4) CERTAIN RELATED RELIEF 

This matter having come before the Court on the Motion, dated April 18, 2002 

(the "Motion**)' of Polaroid Corporation ("Polaroid**) and certain of its subsidiaries and affiliates, 

as debtors and debtors in possession (collectively, the "Debtors") for entry of an order 

authorizing and approving, among other things, (i) certain bidding procedures and bid 

protections (collectively, the "Bidding Procedures"), and a form of asset purchase agreement in 

connection with the Debtors' intended sale of substantially all of their assets, (ii) the sale (the 

"Sale") of such assets free and clear of liens, claims, and encumbrances (other than die express 

Permitted Encumbrances) to OEP Imaging Corporation (the •'Purchaser''), pursuant to that 

certain Asset Purchase Agreement, dated as of April IS, 2002 (including all exhibits and 

attachments thereto, and as amended firom time to time, the "Purchase Agreement," a copy of 

which is attached hereto as Exhibit A) , among certain of the Debtors, as sellers (collectively, the 



1. All capitalized terms not otherwise defined herein shall have the meaning ascribed to 
them in the Motion or the Purchase Agreement (as defined below), as applicable. 
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•\>s!krs">, m<\ f h<: Purchaser, as pwcjiracr. subject to higher and butler offers, (iil) the 
assumption and assignment of certain related executory contracts and unexpired leases, and (iv) 
notice with respect thereto; and the Coun having entered an order on May 10, 2002 (die "Sale 
Procedures Order") approving, among other things, the proposed Bidding Procedures, the form 
of asset purchase agreement for the Sale, and notice of the Sale; and an auction (the "Auction") 
of the Acquired Assets (as defined below) having been held on June 26 and 27, 2002 in 
accordance with the Bidding Procedures; and certain of the Debtors, as Sellers, naving executed 
the Purchase Agreement and the Purchaser having been determined by the Debtors to have 
submitted the highest and/or otherwise best bid at the Auction for the assets that are the subject 
of the Purchase Agreement, which include, but are not limited to, (A) (i) all of the Sellers* 
respective rights, title, and interest in and to all of the outstanding capital stock of the Acquired 
Subsidiaries (the "Acquired Stock") and (ii) all of each of the Sellers' respective Tights, title, and 
interests in and to all of such Sellers' properties, assets, and rights of every nature, kind, and 
description, tangible and intangible (including goodwill), wherever such properties, assets, and 
rights are located and whether real, personal, or mixed, whether accrued, contingent, or 
otherwise, other than the Excluded Assets (such rights, tide, and interests in and to all such 
assets, properties, and claims being collectively referred to herein, together with the Acquired 
Stock, as the "Acquired Assets"), and (B) the Assumed Contracts to be assumed and assigned to 
the Purchaser pursuant to the Purchase Agreement; and a hearing to consider die remaining relief 
requested in the Motion having been held on June 28, 2002 (the "Sale Hearing" ); and the 
Debtors having submitted into evidence the transcript of the Auction at the Sale Hearing; and 
adequate and sufficient notice of the Bidding Procedures, the proposed Purchase Agreement (and 
all transactions contemplated thereunder and in this Order, including, but not limited to, the Sale 

2 
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•and she assigumttft of the Assuujcd Contracts lo [\\c Puruajis<:c (collectively, (ik: 
'Transactions")), the Auction, and the Sale Hearing having been given to all parties-in-interest in 
these cases; and all interested parties having been afforded an opportunity to be heard with 
respect to the Motion and all relief related thereto; and the Court having reviewed and considered 
(i) the Motion, (u) the objections thereto, if any, and (in) the arguments of counsel made, and the 
evidence proffered or adduced, at the Sale Hearing; and it appearing that ihe relief requested in 
the Motion and the approval of the Sale to the Purchaser of the Acquired Assets identified in the 
Purchase Agreement and the assumption and assignment to the Purchaser of the Assumed 
Contracts is in the best interests of the Debtors, their estates, creditors, and other partics-in- 
interest herein; and based on the Motion, the statements of counsel, the record of the Sale 
Hearing, and the Auction, and the record in these cases, the Court having dctennined and 
concluded as follows, it is hereby 



A. The court has jurisdiction over this Motion pursuant to 28 U.S.C. §§ 157 and 
1334, and this matter is s core proceeding pursuant to 28 U.S.C. § 157(b)(2)(A). Venue of these 
cases and the Motion in this district is proper under 28 U.S.C §§ 1408 and 1409. 

B. The statutory predicates for the relief sought in the Motion are sections 105(a), 
363(b), (O, (m), and (n), 365, and 1146(c) of the United States Bankruptcy Code, 11 U.S.C. 
§§ 101-1330, as amended (the 1 "Bankruptcy Code"), and Rules 2002, 6004, 6006, and 9014 of 
the Federal Rules of Bankruptcy Procedure (the "Bankruptcy Rules"). 



Findings of fact shall be construed as conclusions of law and conclusions of law shall be 
construed as findings of fact when appropriate. See Fed, R, Bankr. P. 7052. 



FOUND AND DETERMINED THAT:' 
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C. This Court entered the Stile Procedures Order on May 10, 2002, and the Sale 
Procedures Order has become a final and nonappealable Order. Due, proper, timely, adequate, 
and sufficient notice of the Bidding Procedures has been given in accordance with the provisions 
of sections 363(b) and (i) of the Bankruptcy Code and Bankruptcy Rules 2002 and 6004. No 
other or Anther notice of the Bidding Procedures is or shall be required. 

D. As evidenced by the affidavits of service and publication filed with this Court, 
and based on representations of counsel at the Sale Hearing, (i) due, proper, timely, adequate, 
and sufficient notice of the Motion, the Sale Hearing, and the Transactions, including, without 
limitation, the Sale of the Acquired Assets, the assignment of the Post-Petition Contracts, and the 
assumption and assignment of the Initial Assumed Contracts, has been provided in accordance 
with sections 102(1), 105(a), 363, and 365 of the Bankruptcy Code and Bankruptcy Rules 2002, 
6004, 6006* 9014, and 9019 and in compliance with the Bidding Procedures, (n) such notice was 
good, sufficient, and appropriate under the particular circumstances, and (iit) no other or further 
notice of the Motion, the Sale Heating, or the Transactions, including, without limitation, the 
Sale of the Acquired Assets, the assignment of the Post-Petition Contracts, and the assumption 
and assignment of the Initial Assumed Contracts is or shall be required. 

E. A reasonable opportunity to object or be heard with respect to the Motion and the 
relief requested therein (including, without limitation, the Sale of the Acquired Assets, die 
assignment of the Post-Petition Contracts, and the assumption and assignment of the Initial 
Assumed Contracts) has been afforded to all interested persons and entities, including, without 
limitation: (i) the Office of the United States Trustee for the District of Delaware; (if) counsel 
for the Committee; (iii) counsel for the Agent for the Lenders; (iv) all entities known to have 
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cXj.»rr-s5eti an inters in a Transaction wuft respect to the Acquired Ao.s<tU since th<2 Petition 
Date; (v) all entities known to have expressed or asserted any Kens, claims, or encumbrances in 
or upon any of the Acquired Assets or the Assumed Contracts; (vi) the United States Attorney's 
office; (vii) the Securities and Exchange Commission; (viii) the Internal Revenue Service and 
any other taxing authority known to the Debtors as having a potential lien, claim, or 
encumbrance or other interest in all or any part of the Acquired Assets, if any; (ix) counsel for 
any other official committee appointed in these cases; (x) parties to governmental approvals or 
permits; (xi) non-Debtor parties to the Post-Petition Contracts and the Initial Assumed Contracts; 
(xii) all federal, state, and local regulatory or taxing authorities or recording offices which have a 
reasonably lenown interest in the relief requested in the Motion; and (xiii) all other parties that 
have filed a notice of appearance and demand for service of papers in these cases under 
Bankruptcy Rule 2002. 

F. As demonstrated by (!) the testimony and other evidence proffered or adduced at 
the Sale Hearing and (ii) the representations of counsel made on the record at the Sale Hearing, 
the Debtors and their professionals have marketed the Acquired Assets and the Assumed 
Contracts and conducted the sale process with respect thereto in compliance with the Bidding 
Procedures and the Sale Procedures Order. 

G. Each Seller (i) has full corporate power and authority to execute die Purchase 
Agreement and all other documents contemplated thereby (including, without limitation, the 
Ancillary Agreements and any Acquisition Agreement), and the Sale of the Acquired Assets, the 
assignment of the Assumed Contracts by the Debtors, and all of the other Transactions have 
been duly and validly authorized by all necessary corporate action of each of the Sellers, (ii) has 
all of the corporate power and authority necessary to consummate the Transactions, (iii) has 
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liiken all corporal action necessary to authorize and approve the Purchase Agose<Tj<yo< a«<l 
other documents contemplated thereby (including, without limitation, the AnciUary Agreements 
and any Acquisition Agreement) and the consummation by such Debtors of the Transactions, and 
(iv) other than the consent of this Court, no consents or approvals are required for the Debtors, 
the Sellers, or the Purchaser to consummate the Transactions. 

HL The relief requested in the Motion (including, without limitation, the approval of 
the Purchase Agreement, the Sale pursuant to section 363(b) of the Bankruptcy Code, and the 
other Transactions) is a necessary and appropriate step toward enabling the Debtors to 
successfully conclude these Chapter 11 cases and is in the best interests of the Debtors, their 
creditors, their estates, and all other partics-iivintercst in these cases. 

L The Sale to the Purchaser and the consummation of the other Transactions is a 
prerequisite to the Debtors 1 ability to confirm and consummate a plan or plans of liquidation. 
The Sale is a sale in contemplation of a plan and, accordingly! a transfer pursuant to section 
1 146(c) of the Bankruptcy Code, which shall not be taxed under any law imposing a stamp tax or 
similar tax, 

J. The Debtors have demonstrated and proven to the satis/action of this Court good, 
sufficient, and sound business purpose and justification for the Sale and other Transactions 
contemplated by the Purchase Agreement and this Order, pursuant to section 363(b) of the 
Bankruptcy Code. The relief requested in the Motion (including, without limitation, the approval 
of the Purchase Agreement, the Sale, and the other Transactions) at this time prior to, .and outside 
of, a plan of reorganization is further justified by the compelling circumstances described in the 
Motion and on the record of the Sale Hearing, Accordingly, the entry of this Order and the 
approval of (a) the Sale of the Acquired Assets and the (b) assumption and assignment of the 
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Assumed Contracts to the Purchaser under the Purchase: Agreement, pursuant (o awtiocui 3<5">(1>J, 

363(0, and 365 of the Bankruptcy Code, are necessary and appropriate to maximize the value of 
the Debtors' estates. 

K. The Purchaser is not an "insider" of my of the Debtors, as that term is defined in 
section 101 of the Bankruptcy Code, and is completely unrelated to the Debtors. The sale price 
under the Purchase Agreement was not controlled by an agreement between potential or actual 
bidders within the meaning of section 363(n) of the Bankruptcy Code. The Purchase Agreement 
was negotiated, proposed, and entered into by the Debtors and the Purchaser without collusion, 
in good faith, and from arm's-length bargaining positions. Neither the Debtors nor die Purchaser 
have engaged in any conduct that would cause or permit the Purchase Agreement or any part of 
the Transactions to be avoided under section 363(n) of the Bankruptcy Code. 

L. The Purchaser is a good faith purchaser under section 363(m) of the Bankruptcy 
Code and, as such, is entitled to all of the protections afforded thereby. The Purchaser will be 
acting in good faith within the meaning of section 363(zn) of the Bankruptcy Code and In re 
Abbotts Dairies of Pennsylvania, tec, 788 PJd 143 (3d Cir. 1986) in closing the Transactions. 

M. The Purchase Agreement must be approved and consummated promptly in order 
to preserve the viability of the Debtors* businesses (collectively, the ''Business") as a going 
concern. 

N. Through marketing efforts and a competitive sale process, including (i) the 
marketing of the Business through an investment banking firm for several months and (ii) 
seeking higher and better offers for the Acquired Assets and the Assumed Contracts through 
notice of the Motion, the Auction* and pursuant to the overbid procedures set forth in the Sale 
; Procedures Order, the Debtors and their professionals afforded interested potential purchasers a 
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full, fair, arid reasonable opportunity to make a higher and better oiler to purchase Acquired 
Assets and the Assumed Contracts. 

0. The Acquired Assets, which include the Assumed Contracts to be assumed and 
assigned pursuant to the Purchase Agreement, are in full force and effect and (subject to, and 
upon the payment of, the Cure Amounts (as defined below herein)) relating to the Assumed 
Contracts, no default exists thereunder with respect to any material term, condition, covenant, 
payment obligation or other obligations thereunder,, whether prepetition or postpetition in nature, 



BEST AVAILABLE COPY 



tern lory, possession, or the District oi Columbia. The: teems and conditions of Uw: Purchase 
Agreement are also fair and reasonable. 

S. The transfer of the Acquired Assets and the Assumed Contracts to the Purchaser 
will be a legal valid, and effective transfer of such assets and contracts and will vest the 
Purchaser with ail right, title, and interest of the Debtors to such assets and contracts free and 
clear of all claims and interests (except for the Permitted Encumbrances), including, without 
limitation, those (i) that purport to give to any party a right or option to effect any forfeiture, 
modification, right of first refosal* or termination of the Debtors* or the Purchaser^ interest in 
such assets or contracts, or any similar rights and (ii) relate to taxes arising under or out o£ in 
connection with, or in any way relating to the operation of the Business prior to the date of the 
closing of the Purchase Agreement (the "Closing Date'*)* 

T. The Debtors may sell the Acquired Assets free and clear of all claims and 
interests of any kind or nature whatsoever (except for the Permitted Encumbrances) because, m 
each case, one or more of the standards set forth in section 363(f)(lM5) of the Bankruptcy Code 
has been satisfied. Those non-debtor parties with claims or interests in the Acquired Assets who 
did not object, or who withdrew their objections, to the Purchase Agreement or the Motion arc 
deemed to have consented to such sale pursuant to sections 363(f)(2) and 365 of the Bankruptcy 
Code. Those non-debtor parties with claims or interests in Ihe Acquired Assets who did object 
fall within one or more of tho other subsections of sections 363(0 *ad 365 of the Bankruptcy 
Code and are adequately protected by having their claims or interests, if any, attach to the cash 
proceeds of the Transactions retained by the Debtors on the Closing Date and ultimately 
attributable to the property against or m which they claim an interest with the same validity, 
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foc<;c, aiKl cilwl which ll'ey now have, subject to any claims and dc tonnes U\c OiUon may 
possess with respect thereto. 

U. Except for the specific liabilities and obligations of (he Sellers expressly assumed 
by the Purchaser in the Purchase Agreement (collectively the "Assumed Liabilitics ,T ), (i) (he 
transfer of the Acquired Assets and 00 the assumption and assignment of the Assumed Contracts 
to the Purchaser shall not subject the Purchaser to any liability whatsoever with respect to the 
operation of the Business prior to the Closing Date or by reason of such transfer under the laws 
of the United States, any state, territory, or possession thereof, or the District of Columbia, 
based, in whole or in part, directly or indirectly, in any theory of law or equity, including, 
without limitation, any theory of antitrust, successor, or transferee liability. The Purchaser shall 
not assume or in any manner whatsoever be liable or responsible for any Liability of any Seller, 
or any predecessors or Affiliate of any Seller, and any of their respective Representatives or any 
claim against any and all of the foregoing, whether matured or unmatured, known or unknown, 
contingent or absolute, direct or indirect,, whensoever incurred, whether or not related to the 
Business, other than the Assumed Liabilities. 

V. This Court has previously entered orders dated October 15, 2001 and November 
5, 2001 that authorize, among other things, the use of the pre-petition lenders* "cash collateral" 
(as that term is defined in section 363(a) of the Bankruptcy Code), the granting of adequate 
protection therewith, and the incurrence by the Debtors of post-petition financing (collectively, 
the "Post-Petition Financing Orders"). The Post-Petition Financing Orders and the debtor in 
possession financing agreement (the M DEP Financing Agreement") specifically authorize and 
direct the payment to the Lenders- of any cash proceeds from asset sales. The Interests of the' 
Debtors' pre-petition and DIP lenders (collectively, the "Lenders-) will attach to the Debtors' 
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interest in the proceeds of the Sale (\\k "Sale Proceeds") with the priority provided for in (he 
Post-Petition Financing Orders, 

W. Under the terms of flic DIP Financing Agreement and the Post-Petition Financing 
Order, the Net Proceeds (as defined in the DIP Financing Agreement) from the Sale are to be 
paid directly to the Lenders. Notwithstanding such right, and other rights that the Lenders have 
under applicable law and the governing contractual documents, the Lenders have agreed, after 
extensive aim's-length negotiations with the Debtors and the Creditors Committee, to accept the 
irrevocable payment of S228 million in full satisfaction of all claims for principal and interest 
under the Existing Agreements (as defined in the Post-Petition Financing Order). The Debtors 
shall pay $50 million to the Agent upon entry of this Order, and $178 million simultaneously 
upon consummation of the Sale. The remaining cash purchase price and the equity being made 
available by Purchaser shall be paid to the estates. Upon receipt of said $228 million by the 
Agent for the account of the Lenders (subject to a $3 million maximum adjustment as described 
below), the Lenders shall be deemed to have released all remaining claims for interest and 
principal under the Existing Agreements. 

X. The Purchaser would not have entered into the Purchase Agreement and would 
not consummate the Transactions, thus adversely affecting the Debtors, their estates, and their 
creditors, if the Sale of the Acquired Assets and the assignment of the Assumed Contracts to the 
Purchaser were not free and cleat of all Interests (as defined below herein) of any kind or nature 
whatsoever, or if the Purchaser would, or m the future could, be liable for any of the Interests, 
including, without limitation, the Excluded Liabilities. 

Y. The Debtors have demonstrated that it is an exercise of their sound business 
judgment to assume and assign the Assumed Contracts to the Purchaser in connection with the 
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consummation of the Traosac lions, and the assumption and hs^igmncnt of tii« Assumed 
Contracts to the Purchaser is in the best interests of the Debtors, their estates, and their creditors. 
The Assumed Contracts being assigned to the Purchaser are an integral part of die Acquired 
Assets purchased by the Purchaser and, accordingly, the assumption and assignment of the 
Assumed Contracts to the Purchaser is reasonable, enhances the value of the Debtors' estates, 
and does not constitute unfair discrimination. 

Z. The Debtors and the Purchaser . have (i) cured, or have provided adequate 
assurance of cure, of any default existing prior to the date hereof under each of the Assumed 
Contracts, within the meaning of section 36$(bKD(A) of the Bankruptcy Code, (ii) provided 
compensation or adequate assurance of compensation to any party for any actual pecuniary loss 
to such party resulting from a default prior to the date hereof under any of the Assumed 
Contracts, within the meaning of section 365(bXD(B) of the Bankruptcy Code, and (iii) have 
provided adequate assurance of the Purchaser's future performance of and under the Assumed 
Contracts, within the meaning of sections 365(b)(lXQ and 365(fX2)(B) of the Bankruptcy Code. 

AA, Time is of the essence in closing the Transactions, and the Debtors and the 
Purchaser intend to close the Sale and other Transactions as soon as possible. Therefore, any 
party objecting to this Order must exercise due diligence in filing an appeal and pursuing a stay 
or risk their appeal being foreclosed as moot. 

NOW THEREFORE, IT IS HEREBY ORDERED, ADJUDGED, AND 
DECREED THAT: 

General Provisions 
1. The Motion is GRANTED in all respects to the extent provided herein. 

r 
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2. With ibe exception of the objection iiicd by Fuji Pholo Film, Co., Ltd. 
("Fuji"), all objections to the entry of this Order or the relief provided herein and in the Motion 
that have not been withdrawn, waived, or settled, and all reservations of rights included therein, 
are hereby dented and overruled on the merits with prejudice. 

Approval of the Purchase Agreement 

3. The Purchase Agreement, and all of the terms and conditions thereof, the 
Sale, and all other Transactions are hereby approved in all respects. 

4. Pursuant to section 363(b) of the Bankruptcy Code, the Debtors 
(including, but not limited to, their respective officers, employees, and agents) are authorized and 
directed to consummate the Transactions pursuant to, and in accordance with, the terms and 
conditions of the Purchase Agreement 

5. Pursuant to section 363(b) of the Bankruptcy Code, the Debtors 
(including, but not limited to, their respective officers, employees, and agents) are further 
authorized and directed to execute and deliver, and empowered to perform under, consummate, 
and implement the Purchase Agreement, together with all additional instruments and documents 
(including, without limitation, the Ancillary Agreements and any Acquisition Agreement 
substantially in the form attached, as Exhibit T to the Purchase Agreement) that may be 
reasonably necessary, appropriate, or desirable to implement the Purchase Agreement (including, 
but not limited to, any and all such instruments of assignment, transfer, or conveyance as shall, in 
the reasonable opinion of the Purchaser and its counsel, be necessary or appropriate to vest in the 
Purchaser good, valid, and marketable title to the Acquired Assets and to put the Purchaser in 
actual possession or control of the Acquired Assets), and to take all further actions as may be 
necessary, desirable, or appropriate to the performance of the obligations and to implement more 
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effectively Ihr. Transactions as cootctnpUn^tl hy Purchase A^wiKf.t, ;is s<*C forth n>Of^ I'tn'iy 

in Article VII thereof. 

Transfer of the Acquired Assets and the Port-Petition Contracts 

6, Pursuant to sections 105(a) and 363(1) of the Bankruptcy Code, the 
Acquired Assets and the Post-Petition Contracts (and good, clear, and marketable title thereto) 
shall be transferred, conveyed, and assigned to the Purchaser upon consummation of the 
Transactions (the "Closing") as set forth in the Purchase Agreement free and clear of all liens, 
Claims, Liabilities, and Encumbrances of any kind, type, description, or nature whatsoever 
(collectively, the "Interests"), other than the Assumed Liabilities and the Permitted 
Encumbrances, with all such Interests of any kind, type, description, or nature whatsoever to 
attach to the net cash proceeds of the Transactions ultimately attributable to the property against 
or in which the holder of an Interest claims or may claim an interest in the order of their priority, 
with the same validity, force, and effect which they now have, subject to any claims and defenses 
the Debtors may possess with respect thereto. Without in any way limiting the generality of the 
foregoing, other than as set forth in the Purchase Agreement with respect to the Assumed 
Liabilities and the Permitted Encumbrances, the Acquired Assets and the Post-Petition Contracts 
transferred under the Purchase Agreement shall be transferred,, conveyed, and assigned to the 
Purchaser free and clear of any and all claims, hens, pledges, offsets, set-offs, recoupments, 
charges, successor, product, environmental, tax, and other- liabilities (whether secured or 
unsecured, contingent, or absolute, liquidated or unliquidated, perfected or unperfected, choate or 
inchoate, filed or unfilled, scheduled or unscheduled, noticed or unnoticed, recorded or 
unrecorded), taxes, security interests, mortgages, restrictions, indentures, loans, credit 
agreements, other agreements, instruments, contracts, judgments, and orders of any court or 
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govenuncnotl department cornaussiou, IvwaJ, agency, or ittsfriwietiimky, domestic or foreign, 
and any actions and proceedings of any kind or nature, and any claim by any person or entity 
asserting any rights or interests except as specifically reserved within the Purchase Agreement 

7. Except as expressly permitted or otherwise specifically provided by the 
Purchase Agreement or this Order or as otherwise required by applicable law, all persons and 
entities, including, but not limited to, all debt security holders, equity security holders, federal; 
state, or local governmental, tax, environmental, aftd regulatory authorities or agencies, lenders, 
trade, and other creditors, holding Interests of any kind or nature whatsoever against or in the 
Debtors, the Acquired Assets, or the Assumed Contracts (whether legal or equitable, secured or 
unsecured, matured or unmatured, contingent or non-contingent, senior or subordinated), arising 
under or out of, in connection with, or in any way relating to, the Debtors, the Acquired Assets, 
the Assumed Contracts, the Excluded Liabilities, the operation of the Business prior to the 
Closing Date, or the transfer of the Acquired Assets or the Assumed Contracts to the Purchaser, 
hereby are forever burred, estopped, and permanently enjoined from asserting against the 
Purchaser, its successors or assigns, property, or assets, such persons' or entities* respective 
Interests. No such persons or entities shall assert against the Purchaser or its successors in 
interest any liability, debt, claim, or obligation relating to or arising from the ownership or 
operation of the Acquired Assets or any liabilities calculable by reference to the Debtors or the 
Sellers or the Debtors' or the Sellers' assets or operations. 

8. The transfer of the Acquired Assets and the Assumed Contracts to the 
Purchaser pursuant to the Purchase Agreement constitutes a legal, valid, and effective transfer, 
assignment, and conveyance of such assets and contracts, and shall vest the Purchaser with all 
right, title (which shall be good, clear, and raaricctable), and interest of the Debtors in and to such 
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assets aad contracts free und clear of afi fci<cr«is <ji -«*uy '*m<l uaUir^ wuauvKvcc. Wiuio^' 
limiting the generality of the foregoing, the Debtors shall transfer to the Purchaser all Licenses 
end Permits held by each Seller or issued or granted by any Governmental Authority or any other 
Person with respect to the operation of the Business or the use or ownership of any of the 
Acquired Assets, and all Persons and Governmental Authorities shall honor such transfer. 

9. The transfer of the Acquired Assets and the Assumed Contracts pursuant 
to the Transactions is a transfer pursuant to section 1146(c) of the Bankruptcy Code, and 
accordingly shall not be taxed under any federal, state, local municipal, or other law imposing, or 
claiming to impose, a stamp tax or any other similar tax on any of the Debtors' transfers or sales 
of real estate, personal property, or other assets owned by it. 

Assumption and Assignment to the Purchaser of the Initial Assumed Contracts 3 

1 0. Pursuant to sections 105(a) and 365 of the Bankruptcy Code, and subject 
to and conditioned upon the Closing, the Debtors 9 assumption and assignment to the Purchaser, 
and the Purchaser's assumption on the terms set forth in the Purchase Agreement, of the Initial 



3* For purposes of this Order, the terms "Assumed Contracts 19 and Initial Assumed 

Contracts 9 * shall not include the cross-license agreement between Polaroid and Fuji dated 
as of March J 8, 1998 (the -Fuji Cross-License' 1 ), pending resolution of Fuji's objection 
by this Court (the "Fuji Objection")- The Debtors, Fuji and the Purchaser reserve all of 
their respective rights and defenses with respect to die Fuji Cross-License, including, but 
not limited to, the Debtors 1 right to reject the Fuji Cross^License at any time prior to the 
date of this Court's ruling on the Fuji Objection, In the event that the Court overrules or 
denies the Fuji Objection, the Debtors shall, at the Purchaser's option, promptly submit a 
proposed order to the Court providing for the assumption and assignment of the Fuji 
Cross-License to the Purchaser. Fuji reserves all of its rights and defenses with respect to 
such proposed order, including, but not limited to, the right to object to the proposed 
order and appeal any order ultimately entered by the Cowl Likewise, m the event that 
the Court sustains the Fuji Objection* the Purchaser and the Debtors reserve all of their 
rights to object to any such order sustaining the Fuji Objection and appeal any order 
ultimately entered by the Court. 
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Assumed Contracts, is hereby approved, hg<1 (j.w requirements oi section 36.5(b)(1) of the 
Bankruptcy Code with respect thereto arc hereby deemed satisfied. 

11. The Debtors are hereby authorized and directed in accordance with 
sections 105(a) and 365 of the Bankruptcy Code to (a) assume and assign to the Purchaser, 
effective upon the Cosing, the Initial Assumed Contracts and the Assumed Liabilities free and 
clear of all Interests of any kind or nature whatsoever, and (b) as set forth in the Purchase 
Agreement, execute and deliver to the Purchaser such documents or other instruments and take 
ail further actions as may be necessary or appropriate to assign and transfer the Initial Assumed 
Contracts and the Assumed Liabilities to the Purchaser. 

12. The Assumed Contracts and the Assumed Liabilities shall be transferred 
to, and remain in full force and effect for the benefit o£ the Purchaser in accordance with their 
respective terms, notwithstanding any provision in any such Assumed Contract (including those 
of the type described in sections 365(b)(2) and (fXl) of the Bankruptcy Cod©) that prohibits, 
precludes, restricts, or condition* such assignment or transfer and, pursuant to section 365(k) of 
the Bankruptcy Code, the Debtors shall be relieved from any further liability with respect to the 
Assumed Contracts after such assignment to, and assumption by, the Purchaser. 

13. All defaults or other obligations of the Debtors under any (i) Initial 
Assumed Contract arising or accruing prior to the date of this Order or (n) any Additional 
Assumed Contract arising or accruing prior to the date of any order approving the assumption 
and assignment thereof to the Purchaser (without, in cither case, giving effect to any acceleration 
clauses or any default provisions of the kind specified in section 365(bX2) of the Bankruptcy 
Code) shall be deemed cured by the Debtors upon payment by the Purchaser by or at the Closing 
of the Transactions or as soon thereafter as practicable of the cure amounts with respect to those 
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Assumed Contracts (the "Cure Amount*'"}, -xvm iUk Putv-iiasttr shall h«w«? no other liability or 
obligation arising or accruing prior to the Closing Date, except as otherwise expressly provided 
in the Purchase Agreement with respect to the Assumed Liabilities* 

14. Except for the obligation to pay the Cure Amounts* each non-debtor party 
to an Initial Assumed Contract is forever barred, precluded, estopped, and permanently enjoined 
from asserting against the Debtors or the Purchaser, or the property of any of thera, any default 
existing as of the date of the Sale Hearing; or, against the Purchaser, any counterclaim, defense, 
setoff, or any other claim asserted or assertable against the Debtors. 

15. Any provision in any Assumed Contract or any other agreement to which 
any of the Debtors is a party that purports to declare a breach or default as a result of a change in 
control of the Business or requires the consent of a non-Debtor party is. hereby deemed 
unenforceable under section 365(f) of the Bankruptcy Code, and all such Assumed Contracts and 
other agreements shall remain in full force and effect and shall be valid, binding, and enforceable 
upon all non-debtor parties thereto to the same extent they were prior to the transfer thereof by 
the applicable Debtors. 

16. The failure of the Debtors or the Purchaser to enforce at any time one or 
more terras or conditions of any Assumed Contract shall not be a waiver of such terms or 
conditions, of the Debtors' and the Purchaser's rights to enforce every term and condition of 
such Assumed Contract 

Additional Provisions 

1 7. The aggregate consideration provided by the Purchaser for the Acquired 
Assets pursuant to the Purchase Agreement and the assignment of the Assumed Contracts 
thereunder (i) is fair and reasonable and (ii) shall be deemed to constitute reasonably equivalent 
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v}tlu« and fair consideration tmder (he Bankruptcy Code and under iW'j lavys of '.he United States, 
any state, territory, possession, or the Dislrict of Columbia. The terms and conditions of the 
Purchase Agreement are also fair and reasonable, and may not be avoided under section 363(n) 
of the Bankruptcy Code. 

18. On the Closing Date of the Transactions, each of the Debtors 1 creditors is 
authorized and directed to execute such documents and take all other actions as may be 
necessary to release its Interests in the Acquired Assets and the Assumed Contracts, if any, as 
such Interests may have been recorded or may otherwise exist, 

19. This Order (a) shall be effective as a detennination that, on the Closing 
Date* all Interests of any kind or nature whatsoever existing with respect to the Debtors, the 
Acquired Assets, or the Assumed Contracts prior to the Closing have been unconditionally 
released, discharged, and terminated (other than the Assumed Liabilities or the Permitted 
Encumbrances), and that the conveyances described herein have been effected, and (b) shall be 
binding upon and shall govern the acts of all entities including without limitation, an filing 
agents, filing officers, title agents, title companies, recorders of mortgages, recorders of deeds, 
registrars of deeds, administrative agencies, governmental departments, secretaries of state, 
federal, state, and local officials, and all other persons and entities who may be required by 
operation of law, the duties of their office, or contract to accept, file, register or otherwise recotti 
or release any documents or instruments, or who may be required to report or insure any title or 
state of title in or to any of such assets or contracts. 

20. Each and every federal, state, and local governmental agency or 
department is hereby directed to accept any and all documents and instruments necessary and 
appropriate to consummate the transactions contemplated by the Purchase Agreement (including, 

! 

V 
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b<ii oot limited to, "/jtti issri«:( to tii<; S«i<j oi'tiic Acquired Assets, tilt transfer of ail Permits and 
Licenses, and the assignment of the Assumed Contracts). 

21. If any person or entity that has filed financing statements, mortgages, 
mechanic's liens, lis pendens, or other documents or agreements evidencing Interests with 
respect to the Debtors, the Acquired Assets, or the Assumed Contracts shall not have delivered to 
the Debtors and the Purchaser prior to the Dosing Date, Hi proper form for filing and executed 
by the appropriate parties, termination statements, instruments of satisfaction, releases of all 
Interests which the person or entity has with respect to the Debtors, the Acquired Assets, the 
Assumed Contracts, or otherwise, then (a) the Debtors are hereby authorized and directed to 
execute and file such statements, instruments, releases and other documents on behalf of the 
person or entity with respect to such assets and contracts and (b) the Purchaser is hereby 
authorized to file, register, or otherwise record a certified copy of this Order, which, once filed, 
registered, or otherwise recorded, shall constitute conclusive evidence of the release of all 
Interests in the Acquired Assets and the Assumed Contracts of any kind or nature whatsoever 
(other than the Permitted Encumbrances). 

22. AD entities who are presently, or on the Closing Date may be, in 
possession of some or all of the Acquired Assets are hereby directed to surrender possession of 
the Acquired Assets cither to (a) the Debtors prior to the Closing Date, for subsequent transfer to 
the Purchaser on the Closing Date, or (b) to the Purchaser on the Closing Date. 

23. Except for the Assumed Liabilities or as otherwise provided in the 
Purchase Agreement, the Purchaser is not assuming and shall have no liability or responsibility, 
as a successor or otherwise, for any liabilities, debts, or obligations of the Debtors or the Sellers 
or any liabilities, debts, or obligations in any way whatsoever relating to or arising fiora the 
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Sellers' ownership or operation o; the Acquired Assets or the Assumed Contracts to the Closing 
Date or any liabilities calculable by reference to the Debtors or the Sellers or their assets or 
operations, or relating to continuing conditions existing on or prior to the Closing Date, without 
regard to whether the claimant asserting any such liabilities, debts, or obligations has delivered to 
the Purchaser a release thereof. Without limiting die generality of the foregoing, and except as 
otherwise specifically provided herein or in the Purchase Agreement with respect to the 
Assumed Liabilities, the Purchaser shall not assume or in any manner whatsoever be liable or 
responsible for any Liability of any Debtor or Seller, or any predecessors or Affiliate of any 
Debtor or Seller, and any of their respective Representatives or any claim against any and all of 
the foregoing, whether matured or unmatured, known or unknown, contingent or absolute, direct 
or indirect, whensoever incurred, whether or not related to the Business, and the Purchaser shall 
have no successor or vicarious liability or responsibility of any kind or character whether known 
or unknown as of the Closing Date, now existing or hereafter arising, whether fixed or 
contingent, with respect to the Debtors or the Sellers or any obligations of the Debtors or the 
Sellers arising prior to the Closing Date, including but not limited to, (1) any liabilities on 
account of any taxes arising, accruing, or payable under, out of in connection with, or in any 
way relating to the operation of the Business prior to the Closing Date (including, without 
limitation, any liabilities arising under or with respect to any tax statutes or ordinances including, 
without limitation, the Internal Revenue Code of 1986, as amended) and (2) any liabilities based 
on any theory of antitrust; environmental, including, without limitation, debts, claims, or 
obligations arising from conditions first existing on or prior to Closing (inchiding, without 
limitation, the presence of hazardous, toxic, polluting, or contaminating substances or wastes) 
which may be asserted on any basis, including, without limitation, under the Comprehensive 
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Enviroiu-pentaJ Response, Cofiipejisauoji arid Liabilicy Ac?, 42 U-S.C. § 9601, ei sccj. ; successor 
or transferee liability; labor law, including, without limitation, any obligations which might 
otherwise arise or, pursuant to, the Employee Retirement Income Security Act of 1974, as 
amended, the Fair Labor Standards Act, Title VH of Civil Rights Act of 1964, the Age 
Discrimination and Employment Act of 1967, the Federal Rehabilitation Act of 1973, the 
Woricer Adjustment and Retraining Notification Act, 29 US.C. § 2101, et seg. the National 
Labor Relations Act, or the Consolidated Onmibus Budget Reconciliation Act of 1985, 
workmen's compensation, occupational disease, retirement health benefit or unemployment or 
temporary disability insurance claims; de facto merger, or substantial continuity; any bulk sales 
or similar law; and any products liability or similar claims whether pursuant to any state or any 
federal laws or otherwise. Further without limiting the generality of the foregoing, except as 
expressly provided in the Purchase Agreement, (A) the Purchaser shall have no obligation to pay 
wages,, bonuses, severance pay, benefits (including, without limitation, unemployment benefits 
and contributions or payments on account of any undertaking with respect to any and all pension 
plans) or any other payment to employees of Debtors, (B) the Purchaser shall have no obligation 
for the cessation of any of the Debtors' operations, dismissal by the Debtors of employees, or 
termination by the Debtors of employment or labor agreements, (C) the Purchaser shall have no 
liabi lity with respect to any collective bargaining agreement, employee pension plan, employee 
welfare or retention, compensation, benefit and/or incentive plan, agreements, practices, or 
program to which any of the Debtors are a party excluding, without limitation, arising from or 
related to the rejection or termination of any such agreement), (D) the Purchaser shall in no way 
be deemed a party to or assignee of any such agreement, plan, practice, or program, (E) no 
employee of the Purchaser shall be deemed in any way covered by a party to any such 
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agrwrDW^ practice, pJac, or program, Wid (F) </// parries (o any such agreement, practice, plan, 
or program are hereby enjoined from asserting against the Purchaser any and all claims arising 
from or relating thereto. The recitation b this paragraph of the Order of specific agreements, 
plans, programs, statutes, or any other potential source of liability, is not intended, and shall not 
be construed, to limit the generality of the categories of liabilities, debts, claims, or obligations 
referred to therein. 

24, The Purchaser is not and shall not be deemed a successor of or to the 
Debtors for any interest against ox in the Debtors, the Acquired Assets, the Excluded Liabilities, 
or the Assumed Contracts of ady kind or nature whatsoever. Except for the Assumed Liabilities, 
the sale, transfer, assignment, and delivery of the Acquired Assets and the Assumed Contracts 
shall not be subject to any Interests, and Interests of any land or nature whatsoever shall remain 
with, and continue to be obligations of; the Debtors. Except for persons holding Assumed 
Liabilities, all persons holding Interests against or in the Debtors, the Acquired Assets, or the 
Assumed Contracts of any kind or nature whatsoever (including, but not limited to. the Debtors 
and/or their respective successors (including any trustee), creditors, employees, unions, former 
employees and shareholders, administrative agencies, governmental units, secretaries of state, 
federal stater and local officials, including those maintaining any authority relating to any 
environmental, health and safety tews, and the successors and assigns of each of the foregoing} 
shall be, and hereby are, forever barred, banned, estopped; and permanently enjoined from 
asserting, prosecuting, or otherwise pursuing such Interests of any kind or nature whatsoever 
against the Purchaser, its property, its successors and assigns, or the Acquired Assets or the 
\ Assumed Contracts, as an alleged successor or otherwise, with respect to any Interest of any 
kind or nature whatsoever such person or en tity had, has, or may have against or in the Debtors. 
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their t'sdues, ojjkvs, directors, shurnhohkrs, or the Acquired Assets or the Assumed Contracts. 
Following the Closing Date, so holder of an Interest in the Debtors shell interfere with the 
Purchaser's title to, or use and enjoyment of, tbe Acquired Assets or the Assumed Contracts 
based on or related to such Interest, or any actions that the Debtors may take in (heir Chapter II 
cases. 

25. Any amounts that become payable by the Debtors pursuant to the 
Purchase Agreement or any of tbe documents delivered by the Debtors pursuant to or in 
connection with the Purchase Agreement shall (a) be paid by the Debtors in the time and manner 
as provided in the Purchase Agreement, without further order of this Court; and (b) not be 
discharged, modified, or otherwise affected by any plan of reorganization or liquidation of any of 
the Debtors. 

26. The Debtors, the Purchaser, or an Affiliate of the Purchaser arc each 
hereby authorized to (i) enter into, (ii) execute, and (iii) take all actions and execute aD 
documents reasonably necessary or appropriate to effectuate any Acquisition Agreements) 
substantially in the form attached as Exhibit T to the Purchaser Agreement Any and all such 
Acquisition Agreements are hereby authorized and approved without the need for any other or 
further order of this Court Without limiting tbe generality of the foregoing, notwithstanding any 
provision to the contrary contained herein or in the Purchase Agreement, the Purchaser and/or its 
designated Affiliate may, at the Purchaser's election, purchase all or a portion of the Sellers' 
right, title, and interest in and to any or all of the outstanding capital stock of the Acquired 
Subsidiaries under one or more separate Acquisition Agreements. If the Purchaser and/or its 
designated Affiliate elects to enter into one or more Acquisition Agreements, the indemnification 
and other post-closing obligation provisions of the Purchase Agreement shall apply to such 
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capital stock of the Acquired Subsidiaries purchased or sold undo: such Acquisition Agreements 
were purchased and sold under the Purchase Agreement 

27 . This Court shall retain jurisdiction over any matter or dispute arising from 
'or relating to the implementation of this Order as well as to enforce and implement the terms and 
provisions of the Purchase Agreement, all amendments thereto, any waivers and consents 
thereunder, and each of the agreements executed in connection therewith in all respects 
(including, without limitation, the Ancillary Agreements and any Acquisition Agreement), 
including, but not limited to, retaining jurisdiction to (a) compel delivery of the Acquired Assets 
to the Purchaser, (b) resolve any disputes arising under, or related to, the Purchase Agreement, 
except as otherwise provided therein, (c) interpret, implement, and enforce the provisions of this 
Order, and (d) protect the Purchaser against any Interests in the Debtors or any of the Excluded 
Liabilities, of any kind or nature whatsoever, attaching to the proceeds of the Transactions. 

28. Nothing contained in any plan of liquidation or reorganization confirmed 
in these cases or any order of this court confirming such plan shall conflict with, or derogate 
from, the provisions of the Purchase Agreement or the terms of this Older. 

29. The transactions contemplated by the Purchase Agreement are undertaken 
by the Purchaser in good faith, as that term is used in section 363<m) of the Bankruptcy Code 

- " Abbott * Dairigs of Pennsylvania, in* r 788 F.2d 143' (3d Cir. 1986). Accordingly, the 
reversal or modification on appeal of the authorization provided herein to consummate the 
Transactions shall not affect the validity of the Transactions as to the Purchaser, except to the 
extent such authorization is duly stayed pending such appeal prior to such consnmmarion. 
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30. The tcims and provisions of the Purchase Agreement and this Order shall 
be binding in all respects upon, and shall inure to the benefit of, the Debtors, their estates, and 
their creditors, the Purchaser, and its affiliates, successors and assigns, and shall be binding in all 
respects upon any affected third parties including, but not limited to, all persons asserting 
Interests in such assets and contracts to be sold or assigned to the Purchaser pursuant to the 
Purchase Agreement, notwithstanding any subsequent appointment of any tmstee(s) or similar 
party under any Chapter of the Bankruptcy. Code, as to which trostec(s) or similar party such 
terras and provisions likewise shall be binding. 

31. The (I) transfer of the Acquired Assets (ii) and the assumption and 
assignment of the Assumed Contracts to the Purchaser shalj not subject the Purchaser to any 
liability whatsoever with respect to the operation of the Business prior to the Closing Date or by 
reason of such transfer under the laws of the United States, any state, territory, or possession 
thereof, or the District of Columbia, based, in whole or in part, directly or indirectly, in any 
theory of law or equity, including, without limitation, any theory of antitrust, successor, or 
transferee liability. 

32.. Except as otherwise provided in the Purchase Agreement, this Sale Order, 
or other Order of this Court, after the Closing, the Debtors shall have no further liabilities or 
obligations with respect to the Assumed Liabilities and all holders of claims related to or 
otherwise in connection with the Assumed Liabilities arc forever barred and estopped from 
asserting such claims against the Debtors, their successors or assigns, and/or each of their 
respective assets. 

33. The failure specifically to include or reference any particular provision, 
section, or article of the Purchase Agreement in this Order shall Tiot diminish or impair the . 
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oiTo.:Hvouar> n'( ;ui;n ocovisiou, Sttcu<.m, «>r ^aid'!. i( lw*i«g the* "ml ecu of u\c C«-> 4 *n (L»h( Uic 
Purchase Agreement be authorized and approved in its entirety. Likewise, al) of the provisions 
of this Order are nonseverable and mutually dependent. 

34. The Purchase Agreement and any related agreements, documents, or other 

» 

instruments (including, without limitation, the Ancillary Agreements and any Acquisition 
Agreement) may be modified, amended, or supplemented in accordance with the terms thereof, 
without further order of the Court, provided that any such modification, amendment, or 
supplement does not have a material adverse effect on the Debtors' estates. 

35. As provided by Bankruptcy Rule 7062, this Order shall be effective and 
enforceable immediately upon entry. Time is of the essence in closing the Transactions, and the 
Debtors and the Purchaser intend to close the Sale and other Transactions as soon as possible. 
Therefore, any party objecting to this Order must exercise due diligence in filing an appeal and 
pursuing a stay or risk their appeal being foreclosed as moot. 

36. As required by the Post-Petition Financing Orders and the DIP Financing 
Agreement (as modified by the agreements reflected herein among the Debtors, the Agent and 
the Official Committee of Unsecured Creditors) and in respect of the Lenders* rights under 
applicable law and the governing contractual documents, the Debtors shall iixevocably pay to the 
Agent for the benefit of the Lenders (a) upon entry of this Order, $50 million and (b) 
simultaneously upon consummation of the Sale, $1 78 million. Upon receipt of said $228 million 
by the Agent for the account of the Lenders (subject to a $3 million maximum adjustment as 
described below)* the Lenders shall be deemed to have released the Debtors from all remaining 
claims for interest and principal under the Existing Agreements. 
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3"?. As S"i forth u?. in? Pu.v r ;ir:iit; Ajffcc&Aciii, ti/Acr j uijti 2, 2002, 
aggregate amount of the Estate Costs paid or incurred exceeds $27,000,000, then the Sellers 
and/or their successors) shall not incur any expenses to pursue any causes of action, judgments, 
Claims or demands that constitute Excluded Assets without the Purchaser's and the Agent's prior 
written consents, which consents shall not be unreasonably withheld. 

38. As set forth in the Purchase Agreement, if, after June 2, 2002 and until the 
distribution of all of the Sellers' Stock by the Sellers and/or their successors) to the creditors of 
the Sellers, the aggregate amount of the Estate Costs paid exceeds $27,000,000 (and the Sellers 
and/ox their successor^) do not have any cash available to pay additional Estate Costs), then, for 
any Estate Costs in excess of $27,000,000 that become due and payable, the. Purchaser forthwith 
shall pay to the Sellers and/or their successors) an amount equal to such excess up to $4,000,000 
in cash, upon receipt by the Purchaser of reasonably satisfactory documentation evidencing 
Sellers' and/or their successors^)' obligation to pay such Estate Costs. If, after June 2, 2002 and 
until the distribution of all of the Sellers* Stock by the Sellers and/or their successors) to the 
creditors of the Sellers, the aggregate amount of the Estate Costs paid exceeds $31,000,000 (and 
the Sellers and/or their successors) do not have any cash available to pay additional Estate 
Costs), then, for any Estate Costs in excess of $31,000,000 that become due and payable, the 
Agent, on behalf of the secured lenders to the Sellers, forthwith shall pay to the Sellers and/or 
their successors) an amount equal to such excess up to -$3,000,000 in cash (the "Bank 
Reimbursement"), upon receipt by the Agent of reasonably satisfactory documentation 
evidencing Sellers' and/or their successors^)' obligation to pay such Estate Costs. If, after June 
2, 2002 and until the distribution of all of the Sellers* Stock by the Sellers and/or their 
successor^) to the creditors of the Sellers, the aggregate amount of the Estate Costs paid exceeds 
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■»H : '<''v>''M> (and *he odicrs and/or thdr sucj-ssor^a; do no: have any cash available ;o pay 
additional Estate Costs), thou, for any Estate Costs in excess of $34,000,000 that become due and 
payable, the Purchaser forthwith shall pay to the Sellere and/or their successor^) an amount 
equal to such excess up to 53,000,000 in cash (the "Second Tier Reimbursement"), upon receipt 
by the Purchaser of reasonably satisfactory documentation evidencing Sellers* and/or their 
successors(s)' obligation to pay such Estate Costs. 

39. As set forth in the Purchase Agreement, if, after June 2, 2002 and until the 



«Jis f /* ; bM*:iojj by the Sellers ami/or ditk' successors) (o tlic hokkis o<' alloiv«*j CiaiiiiS irs uie Case 
under a confinticd Chapter 1 1 plan of reorganization, if the Sellers and/or their successor) wish 
to sell or otherwise transfer shares of the Sellers' Stock to a Third Party pursuant to a bona fide 
written offer therefor, then the Sellers and/or their successors) shall give the Purchaser written 
notice thereof, which notice shall (x) include a copy of such bona fide written offer and a description 
of any other material terms of the offer not contained is Such offer, including the identity of die 
transferee, the price or other consideration for which the shares of the Sellers' Stock arc proposed to 
be sold or transferred, and the number of shares of the Sellers* Stock to be sold or transferred, and (y) 
contain an irrevocable offer to sell such shares of the Sellers' Stock to the Purchaser at the same price 
and on the same terms contained in the bona fide written offer. For a period of twenty days after its 
receipt of such notice, die Purchaser and/or its designee(s) shall have the right and option to purchase 
all or a portion of the shares of the Sellers 1 Stock at the same price and on the same terms contained 
in the bona fide written offer. 

40. If (i) there remain any assets in the Sellers and/or their successors) (the 
"Remaining Assets") and (ii) eilher the Agent shall have made a Bank Reimbursement or the 
Purchaser shall have made a Second Tier Reimbursement, then, unless the Sellers and/or their 
successors) determine in good faith that there continues to be a reasonable expectation of 
additional Estate Costs, the Sellers and/or their successors) shall (x) pay to the Purchaser such 
percentage of the Remaining Assets as the amount of the Second Tier Reimbursement actually 
paid bears to the sum of the amount of the Bank Reimbursement actually paid and the amount of 
the Second Tier Reimbursement actually paid (such sum, the 'Total Reimbursement Paid"), up 
. to $5,000,000 and (y) pay to the Agent, for the benefit of the secured lenders to the Sellers, such 
percentage of the Remaining Assets as the amount of the Bank Reimbursement actually paid 
bears lo the Total Reimbursement Paid, up to $5,000,000. The Sellers and/or their successors) 
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aha'A no; <i;ake any clisjribuho.-i.» or payments (other thsm UUirihutioos ot'ih* SeUetx' or on 

account of Estate Costs) unless the Sellers shall have (i) made all of the payments described in 
die immediately preceding sentence and (ii) waived their rights to receive any and all payments 
under Section 7.04(b) of the Purchase Agreement and waived their rights to sell the Sellers' 
Stock to the Purchaser under Section 7.04(c) of the Purchase Agreement. 

41. To the extent that, after giving effect to Section 7.04(d) of the Purchase 
Agreement, there remain any Remaining Assets, such Remaining Assets shall be retained by 
Sellers and/or their successors). 

42. for purposes of paragraphs 37 through 4 1 above, "successors)" to the 
- Sellers shall mean a plan administrator, liquidating trust or an entity serving a comparable 

function appointed or established (as the case may be) pursuant to a confirmed plan of 
reorganization in these cases, and shall not include the creditors of the Sellers to whom the 
Sellers' Stock is distributed. 

43. As set forth on the record of the Sale Hearing, the Purchaser shall be the 
"sponsor* under the current Polaroid-spo n sored medical supplement insurance plan (the 
"Medicare Plan") For retirees over age 65 (the "Retirees") referred to. and at issue in, the Limited 
Objection of Massachusetts Attorney General to any Bid to Purchase Polaroid Assets mat Does 
not Include Continuation of Insurance Coverage for Retirees Over 65, dated June 20, 2002, 
solely until the earliest of any of the following events: (i) Massachusetts legislation is approved 
that makes it legal for the Retirees and/or the Polaroid Retiree Association to serve as sponsor for 
the Medicare Plan; (ii) Hartford Life Insurance Company or any other applicable insurance 
carrier declines to provide coverage under the Medicare Plan; (iti) the mtrodnction of any federal 
lor state legislation that could subject the Purchaser to any potential liability under the Medicare 
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j-'Im including, without limiution, vvjih respect to providing coverage Uiereotulsn; or (ivj 24 
months from the date of the closing of the Transactions. 

44. The Committee shall select the Plan Administrator (as that term is defined 
in the Joint Plan of Reorganization of Polaroid Corporation and its Debtor Subsidiaries, which 
shall be amended in accordance with this Order and the Purchase Agreement (the "Plan")), 
provided that, the identity of such Plan Administrator shall be reasonably acceptable to Purchaser 
and Agent 

45. The Plan shall contain provisions that will provide that prior to die date on 
which the Plan is consummated (the "Consummation Date**), (x) the Committee shall be 
primarily responsible for the reconciliation and allowance of general unsecured claims, provided 
that, the Committee shall consult, in good faith, with the Debtors and the Purchaser with respect 
to such reconciliation and allowance of such general unsecured claims; and (y) the Debtors shall 
be primarily responsible for the reconciliation, allowance or payment of a dministr ative and 
priority dainis^ provided that, the Debtors shall consult, in good faith, with the Corinnittee, the 
Purchaser and the Agent with respect to such reconciliation, allowance and payment of such 
administrative or priority claims. 

46. The Plan shall contain provisions that will provide that after the 
Consimrmfftion Date, the Plan Administrator (as that term is defined in the Plan) shall be 
primarily responsible for the claims reconciliation process with respect to the allowance and 
payment of general unsecured, administrative and priority claims, provided that, the Plan 
Administrator shall consult, in good faith, with the Purchaser and Agent with respect to such 
reconciliation, allowance and payment of such general unsecured, administrative or priority 
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47. The PLm shali provuie that no pawacni in excess of 35.0,000 shall ^ uuv l<; 
on account of an administrative or priority claim without the written consent of Purchaser and 
Agent, which consent shall not be unreasonably withheld, unless otherwise approved by order of 
the Court. 

48, The Plan shall contain provisions reasonably acceptable to the Purchaser 
and the Agent, which provisions shall obligate the Sellers and/or their successors), including the 
/lan Administrator, to incur estate costs in a reasonable and cost-effective manner, provided, 
however, that the relentiop of the Committee's current professionals is hereby deemed 
reasonable and cost-effective. 

49, Without limiting any of tbe foregoing, the Plan shall not deviate, 
contravene or otherwise derogate from the Purchase Agreement or this Order unless the 
Purchaser, Agent and Committee consent, in writing, to such deviation, contravention or 
derogation. 

50. Upon the Agent's receipt of the $50 million payment described herein, the. 
Stipulation and Settlement Agreement, Inter Alia, Providing Supplemental Adequate Protection 
to Pre-Petition Secured Lenders signed by the Court on May 6, 2002 (pocket No. 963), shall be 
deemed modified such that the monthly adequate protection payments to the Agent described 
therein, including the monthly adequate protection payment due in June, 2002, shall be 
discontinued 

5L As provided by Bankruptcy Rules 6004(g) and 6006(d), this Order shall 

not be stayed for 10 days after the entry hereof and shall be effective and enforceable 

immediately upon the entry hereof. 

Dated: Wilmington, Delaware 
July3, 2002 
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Honorable Peter J. Walsh, 
Chief United States Bankruptcy Judge 
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SECOND AMENDED AND RESTATED ASVST VURCHAS'c AOiRGeMP.i«T (chit 
"Ag£SS!22lf ), dated as of July 3, 2002, is entered into by and among OEP Imaging Corporation, 
a Delaware corporation (the "Purchaser "!. Polaroid Corporation, a Delaware corporation 
( "Polaroid "! and its Subsidiaries (as herein defined) listed on the signature pages of this 
. Agreement (collectively, together with Polaroid, the "Sellers" ! 

WHEREAS, on October 12, 2001 (the "Ftlinf Date "), the Seller* 'filed voluntary 
bankruptcy petitions (the "Petitions" ) pursuant to Chapter 11 of Title il of the United States 
Code (the "Bankruptcy Code" ) before the United States Bankruptcy Court for the District of 
Delaware (the "Bankruptcy Court "), jointly administered as Case No. 01-10864 (PJW) (Bankr. 
D. Del.) (the "Cass"); 

WHEREAS, the Sellers desire to sell to the Purchaser and the Purchaser desires to 
purchase from the Sellers, (i) all of the outstanding capital stock of the Subsidiaries of Polaroid 
that are incorporated or organized outside of the United States which are directly owned by a 
Seller and identified on the list attached hereto as Exhibit A (the "Acquired Sl ilaidjaaei") and 
(ii) all of the assets, rights and properties of the Sellers relating to the Business (as herein 
defined) not conducted by the Acquired Subsidiaries and, in connection with such purchase and 
sale, the Purchaser will assume certain obligations and liabilities of Sellers, all on the terms and 
subject to the conditions set forth in this Agreement and in accordance with Sections 363 and 
365 of the Bankruptcy Code (the "Contemplated Transactions" ): and 

WHEREAS, Sellers and Purchaser arc parties to that certain Amended and Restated 
Asset Purchase Agreement, dated as of May 14, 2002 (the " Restated Asset Purchase 
Agreement"), and desire to amend and restate the Restated Asset Purchase Agreement in its 
entirety as set forth herein. 

NOW, THEREFORE, in consideration of the premises and of the mutual agreements and 
covenants hereinafter set forth, and for other good and valuable consideration, the receipt and 
sufficiency of which arc hereby acknowledged, the parties hereto acknowledge and agree that 
this Agreement shall amend and supersede in its entirety the Restated Asset Purchase 
Agreement, and hereby agree as follows: 

ARTICLE! 
DEFINITIONS 

Section 1.01. Defined Terms. As used herein, the terms beJow shall have the 
following meanings. An index of defined terms is set forth in Article XI. 

"Accounts Payable" means all trade accounts and notes payable of the Business 
determined in accordance with GAAP and reflected on the books and recoids of the Polaroid 
Entities with respect to the Business, but excluding any other accrued liabilities. 

"Accounts Receivable" means all accounts and notes receivable of the Business 
determined in accordance with GAAP and reflected on the books and records of the Polaroid 
Entities with respect to the Business. 
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' A^^^i PrcpPSsV " ii^*HHS h jjr<>2** uwii-Wfig « uurU oailv (other liuw Ulc i'urciuiscr 

or any of its Affiliates) and any Seller or any Affiliate of any Seller relating to any merger, 
consolidation, business combination, sale of all or substantially all of any Seller's assets, sale of 
shares of capital stock or other Equity Interests or any restructuring, recapitalization, investment, 
or similar transaction (whether through a plan of reorganization or otherwise) involving, in each 
. case, a significant portion of the Acquired Assets or Business to be purchased by the Purchaser 
pursuant to this Agreement. 

"Affiliate " shall mean with respect to any Person, any other Person who, directly or 
indirectly, controls, is controlled by, or is under common control with that Person. 

"Agent " means the agent for the secured lenders to the Sellers. 

"An cillary Agreements" means the Bill of Sale substantially in the fonn attached hereto 
as Exhibit F . the Assignment and Assumption of Contracts substantially in the form attached 
hereto as Exhibit G . the Assumption of liabilities substantially in the fonn attached hereto as 
Exhibit H . each Assignment and Assumption of Lease substantially in the form attached hereto 
as Exhibit! the Assignment of Copyrights substantially in the form attached hereto as jExhibit J . 
the Assignment of Patents substantially in the form attached hereto as Exffbit H the 
Assignments of Trademarks substantially in the forms attached hereto as Exhibit L»l and L^2 f 
the Assignment of Trademark Applications substantially in the form attached hereto as 
Exhibit the Deposit Escrow Agreement, the Quitclaim Deeds substantially in the form 
attached hereto as Exhibit N. the Foreign Investment in Real Property Tax Act Certification and 
Affidavit substantially in the form attached hereto as Exhibit O. the Acquisition Agreement 
substantially in the form attached hereto as Exhibit jg , the Registration Rights Agreement 
substantially in the form attached hereto as Exhibit U . and any other assignment or transfer 
documents delivered at Closing. 

"Applicable Law" means any law, statute, order, rule, ordinance or regulation in any 
jurisdiction where the Business is conducted. 

"Approval Order* means an order or orders of the Bankruptcy Court in the form attached 
hereto as Exhibit C. with such modifications thereto as the Purchaser shall approve or request in 
its sole discretion, authorizing and approving, among other things, the sale, transfer and 
assignment of the Acquired Assets to the Purchaser in accordance with the terms and conditions 
of this Agreement, free and clear of all Encumbrances other than Permitted Encumbrances, 
pursuant to Sections 363 and 365 of the Bankruptcy Code. 

"Assumed Contracts " has the meaning set forth in Section 6.13. 

" Bidding procedures" means those bidding procedures, attached hereto as Exhibit M. to 
be employed with respect to the sale of the Acquired Assets subject to Bankruptcy Court 
approval pursuant to the Sale Procedures Order. 

"Books and Records" shall mean all books, records, lists, ledgers, files, manuals, permits. 
Contracts, agreements, correspondence, reports, plans, drawings and operating records of every 
kind (in any form or medium) pertaining to the Business, the Acquired Assets, the Assumed 
Liabilities, customers, suppliers, vendors, distributors or personnel, including, without limitation, 
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(A) all corporate books and records, disk or tape files, printouts* runs or other computer-based 
information and Sellers 9 interest in all computer programs required to access, and the equipment 
containing, all such computer-based information, (B) all product, business and marketing plans. 
(C) all environmental control records, (D) all sales, maintenance and production records, (E) all 
technical information, product development techniques, details of clients, client and customer 
, lists, referral sources, consultant Contracts, or operational methods, (F) all litigation records, 
accounting records and personnel records and (G) other proprietary information relating to the 
Business, the Acquired Assets and the Assumed Liabilities, together with all plans and designs of 
buildings, structures, fixtures and equipment. 

"Breach " means any breach of, or any inaccuracy in, any representation or warranty or 
any breach of, or failure to perform or comply with, .any covenant, obligation, term or condition 
in or of this Agreement, any Ancillary Agreement or in any exhibit, schedule, writing, document, 
instrument or certificate delivered pursuant to this Agreement or in connection with the 
transactions contemplated hereby, or any event which with the passing of time or the giving of 
notice, or both, would constitute such a breach, inaccuracy or failure. 

"Bulk Sales Laws" means any foreign, federal; state or local "bulk sales," M bulk transfer" 
or similar Laws. 

"Business" means the business and activities conducted by the Sellers and their 
respective Affiliates on and after the dale hereof, including, without limitation, the business of 
designing, developing, manufacturing, marketing and selling products and services relating to 
instant and conventional photography, to photographic accessories, to eyewear, and 10 printing 
devices; the business of enhancing and exploiting certain Intellectual Property assets owned by 
the Sellers; and the business of inventing, developing, licensing and otherwise exploiting 
inventions and such Intellectual Property assets. 

"Business Day" means any day that is not a Saturday, Sunday, or other day on which 
banking institutions in New York are authorized or required by law or executive order to close. 

"Capital, Lease Obligations" means, as to any Pctsoij, the obligations of such Pereon to 
pay rent or other amounts under any lease of (or other arrangement conveying the right to use) 
real or personal property, or a combination thereof, which obligations am required to be 
classified and accounted for as capital leases on a balance sheet of such Person under GAAP, 
and, for the purposes of this Agreement, the amount of such obligations plus related interests at 
any time shall be the capitalized amount thereof at such time determined in accordance with 
GAAP. 

"Pagh ffl d c *sh Equivalent?" means all cash (including checks received prior to the close 
of business on the Closing Date, whether or not deposited or cleared prior to ihe close of 
business on such day), certificates of deposit and other bank deposits, treasury bills and other 
cash equivalents. 

means the Comprehensive Environmental Response, Compensation und 
Liability Act of 1 980, as amended. 
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" CERCUS " means the Comprehensive Environmental Response, Compensation and 
Liability Information System. 

" gjairn " means any claim (including, without limitation, as defined by Bankruptcy Code 
Section 101(5)), demand, action, complaint, suit, lawsuit, litigation, inquiry, hearing, 
investigation, audit, notice of a violation, citation, summons, subpoena, grievance, arbitration, 
proceeding, labor dispute, arbitral action, audit, order, appeal or other dispute (whether civil, 
criminal, administrative, judicial, investigative or otherwise, whether formal or informal, 
whether public or private) commenced or brought, 

"Code " means the Internal Revenue Code of 1986, as amended. 

"Committee" means the official committee of unsecuied creditors appointed in the Case. 

"Competing Transaction " means a Successful Bid (as defined in the Bidding Procedures) 
that is submitted by a Person other than the Purchaser and is accepted by the Seller? and 
approved by the Bankruptcy Court. 

"Confidentiality Agreement" means the letter agreement between Polaroid and the 
Purchaser regarding confidential treatment of certain information concerning Polaroid and its 
subsidiaries, dated November 15, 200 1 . 

"Contingent fts^ts" means all rights of Sellers from and after the date hereof under (i) 
the Contingent Purchase Price Agreement dated May 15, 200! by and between PD Winter Street, 
LLC and Polaroid, (ii) the Promissory Note dated June 21, 2000 made by 103 Fourth Avenue, 
LLC in favor of Polaroid in the original principal amount of $400,000, (iii) the Convertible 
Promissory Note dated April 7, 2000, and due April 7, 2005, made by Boston Laser, Inc. in favor 
of Polaroid in the original principal amount of $1,000,000, (iv) the balance outstanding on the 
date hereof under the Promissory Note dated April 7, 2000, and due October 7, 2001, made by 
Boston Laser, Inc. in favor of Polaroid in the original principal amount of $1,000,000, and (v) 
the Operating Agreement of GNBEF/Polaraid, LLC between The Greater New Bedford Industrial 
Foundation and Polaroid that is the subject of that certain Motion for Order Pursuant to 11 
US.C. Sections 105(a) and 363(b) and Ffcd. R. Bankr. P. 6004, Authorizing Polaroid 
Corporation's Entry into m Operating Agreement with the Greater New Bedford Industrial 
Foundation filed by Polaroid with the Bankruptcy Court on March 28, 2002 (Docket No. 775). 

" gprnracr means any agreement, lease, note, Joan, evidence of Indebtedness, the terms 
of any security, purchase order, letter of credit, franchise agreement, undertaking, covenant not 
to compete, employment agreement or arrangement. License, instrument, obligation, 
commitment, quotation or other executory commitment (including all amendments and 
supplements to any of the foregoing), whether oral or written, express or implied, and which 
pursuant to its terms has not expired, terminated or been fully performed by the partes thereto. 

"Co p yrights " means all copyrightable works, mask works, copyrights, and all domestic 
and foreign applications, registrations, and renewals in connection therewith, 

"<fctc hereof and "daft pf thjs Agreement" each means, and " current " and " currentl y" 
each relates lo, April 18, 2002. * ' 1 7 
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hereof, by and among the Purchaser, the Sellers and the Escrow Agent substantially in the form 
attached hereto as Exhibit & 

"DeieminaitQn jpaW" means December 31, 200L 

" DIP Financing Order " means ihe Final Order (i) Authorizing Debtors to (A) Obtain 
Post-Petition Financing Pursuant to II US.C. §§105, 361, 362, 363, 364(c)(1), 364<cX2) f 
364(c)(3) and 364(<JXl)< and (B) Utilize Cash Collateral Pursuant to 11 U.S.C. §363 and (II) 
Granting Adequate Protection to Pre-Petition Secured Parties Punuant to 11 U.S.C. §§361, 362 
and 363 entered by the Bankruptcy Court on November 5, 2001. 

"Disclosure Schedule " means the disclosure schedules to this Agreement delivered by the 
Seller to the Purchaser. 

or "Dollar means lawful currency of the United States. 

"Domain Names" means all rights in Internet web. sites and Internet domain names. 

"Employee" means any Person who is directly employed by any Polaroid Entity 
immediately prior lb the Gosing Date, including Persons on leave, vacation, disability or other 
approved periods of absence. 

"Employment of Professionals Order" means the Order Pursuant to Section 327 and 328 
of the Bankruptcy Code Authorizing Employment of Professionals Utilized in the Ordinary 
Course of Business entered by the Bankruptcy Court on November 5, 2001. 

"Encumbrance" means any Claim, encumbrance, pledge, option, charge, easement, 
security interest, lien, deed of trust, mortgage, advene claim, right-of-way, encroachment, 
building or use restriction, encumbrance or other right of Third Parties, whether voluntarily 
incurred or arising by operation of law. and includes, without limitation, any agreement to give 
any of the foregoing in the future, and any contingent or conditional sale agreement or other title 
retention agreement or lease in the nature thereof, any capital lease having substantially the same 
economic effect as any of the foregoing and any financing statement or other lien notice filed, 
given or made pursuant to any Law governing Encumbrances. 

"Environmental Laws" means any and all Laws of any Governmental Authority relating 
to pollution (including the presence, Release or Management of Hazardous Materials), protection 
of human health or safety or the environment 

"Environmental Liabilities" means, regardless of whether any of the following are 
contained in the Disclosure Schedule or otherwise disclosed to rhe Purchaser prior to the 
Closing, any (A) environmental conditions, including, without limitation, the presence, Release, 
threat of Release, Management of or exposure to Hazardous Materials first occurring on or prior 
to the Dosing Date at, on, in or under any property now or previously owned, operated ox leased 
by Sellers, any predecessors of Sellers or with respect to the Business (as currently or formerly 
operated); (B) the off-site transportation, storage, treatment, recycling, disposal or Release of 
Hazardous Materials Managed or Released by or on behalf of Sellers or any predecessors of 
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Sellers or with r-spc.t to use Susitsoss («s , ;'ir«^nU)' or fo'tO'-riy ojv.racol); or {Q nny violation of 
any Environmental Law first existing on or prior to the Closing Date (including, without 
limitation, costs and expenses for pollution control or monitoring equipment required to bring the 
Business into compliance with Environmental Laws and fines, penalties and reasonable defense 
costs incurred for such reasonable time after the Closing Date as it takes the Business to come 
. into compliance with Environmental Laws). 

"Eouitv Interest " means (A) the shares of capital stock of a corporation, (B) the general 
or limited partnership interests in any partnership, (C) the membership or other ownership 
interest in any limited liability company, (D) the equity securities of or other ownership interests 
or rights in any other legal entity, or (E) any option, warrant or other right to convert into or 
otherwise receive any of the foregoing, in any such case, whether owned or held beneficially or 
legally. 

" ERISA" means the Employee Retirement Income Security Act of 1974, as amended. 

"ERISA Affiliate" means any Person which is (or at any relevant time was) a member of 
a "controlled group of corporations" with, under "common control" with, or a member of an 
"affiliated service group" with, or otherwise required to be aggregated with, any of the Sellers as 
set forth in Section 414(b), (c), (m) or (o) of the Code. 

"Escrow Agent " means JP Morgan Chase. 

"Estate Costs " means, to the extent any of the following constitutes Non-Assumed 
Liabilities Payments, (i) the amounts required to be paid after June 2, 2002 by the Sellers and/or 
their successor^) under sections 503(b) and 507(a) of the Bankruptcy Code; (ii) payments after 
June 2, 2002 of allowed secured claims against the Sellers and/or their successors) other than 
those held or represented by the Agent; OK) actual, necessary, and reasonable costs paid after 
June 2, 2002 by the Setters and/or their successors) in connecUon with the wind-down of their 
affairs; and (iv) actual, necessary, and reasonable professional fees paid after June 2, 2002 by the 
Sellers and/or their successors) in connection with the pursuit of Chapter 5 actions. 

"Foreign Subsidiaries" means the Acquired Subsidiaries and their Subsidiaries. 

"GAAP" means generally accepted accounting principles and practices in effect in the 
United Slates from time to time, consistently applied for the periods presented. 

"Governmental Authority" shall mean any domestic or foreign national, regional, state, 
provincial or local court, governmental or regnlatory agency with jurisdiction over the Business, 
the Sellers or the Acquired Assets (including the Bankruptcy Court). 

"Guarantee Obligation" means, as to any Person (the "guaranteeing p etym"V any 
obligation of (A) the guaranteeing person or (B) another Person (including, without limitation, 
any bank under any letter of credit) to induce the creation of which the guaranteeing person has 
issued a reimbursement, counter indemnity or similar obligation, in either case guaranteeing or in 
effect guaranteeing any Indebtedness, leases, dividends or other 'obbgations (the "primary 
pbljgfttions ") of any other Person (the "primary oblipor"! in any manner, whether directly or 
indirectly, including, without limitation, any obligation of the guaranteeing person, whether or 
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not eontiujjeifC, (ij iu purchase any :;udi yriaiu/y o^iiuaiiou 0/ any real property constuuung 
direct or indirect security therefor, (ii) to advance or supply funds (1) for the purchase or 
payment of any such primary obligation or (2) to maintain working capita] or equity capital of 
the primary obligor or otherwise to maintain the net worth or solvency of the primary obligor, 
(iii) to purchase property, securities or services primarily for the purpose of assuring the owner 
. of any such primary obligation of the ability of the primary obligor to make payment of such 
primary obligation or (iv) otherwise to assure or hold harmless the owner of any such primary 
obligation against loss in respect thereof; provided, however , that the term Guarantee Obligation 
shall not include endorsements of instruments for deposit or collection in the Ordinary Course of 
Business. The amount of any Guarantee Obligation of any guaranteeing person sball be deemed 
to be the lower of (A) an amount equal to the stated or deteiminable amount of the primary 
obligation in respect of which such Guarantee Obligation is made and (B) the maximum amount 
for which such guaranteeing person may be liable pursuant to the tenns of the instrument 
embodying such Guarantee Obligation, unless such primary obligation and the maximum amount 
for which such guaranteeing pcn*on may be liable arc not stated or determinable, in which case 
the amount of such Guarantee Obligation shall be such guaranteeing person's maximum 
reasonably anticipated liability in respect thereof as determined by Polaroid in good faith with 
the consent of the Purchaser. 

" Hay-ardous Materials" means: (A) any "waste/* "hazardous waste/' "industrial waste" 
"solid waste/' hazardous material,** hazardous substance," "toxic substance/* "hazardous 
material/* "pollutant,** or "contaminant" as those or similar terms arc defined, identified, or 
regulated under any Environmental Laws; (B) any asbestos, polychlorinated bipbenyls, 
radioactive materials or radon; (Q any petroleum, petroleum hydrocarbons, petroleum products, 
crude oil and any components, fractions, or derivatives thereof; and (D) any substance that, 
whether by its nature or its use, is subject to regulation under any Environmental Law or results 
in any Governmental Authority requiring uny environmental investigation, remediation, or 
monitoring thereof. 

"Hired Employee " means any Employee who becomes an employee of the Purchaser or 
an Affiliate as of the Closing Date pursuant to Section 6.08(a)* 

"Improvements" means any buildings, facilities, paridng lots, other structures and 
improvements, building systems and fixtures located in, on or under any real property or facility 
owned, leased, operated or used in the operation of the Business at any time by any Polaroid 
Entity or by any predecessor of any Polaroid Entity. 

"including" means including without limitation. 

"Ihtfcfredness" means, with respect to any Person, the following, without duplication: 
(A) all indebtedness of such Person for borrowed money, (B) all obligations of such Person for 
the deferred purchase price of property or services (other than trade payables incurred in the 
Ordinary Course of Business), (C) all obligations of such Person evidenced by notes, t?ond$, 
debentures or other similar instruments. (D) all indebtedness created or arising under any 
conditional sale or other title retention agreement with respect to property acquired by such 
Person (even though the rights and remedies of the seller or lender under such agreement in the 
event of default arc limited to repossession or sale of such property), (E) all Capital Lease 
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UDJigiUiohs cm- o j*n;lioiic Loa;^ Utiligauuns ^ r 5uc:i Person, (];•) aJi 'Juaranicc Obligations 01 such 
Person in respect of obligations of the kind referred to in clauses (A) through <£) above, (G) all 
obligations of the kind referred to in clauses (A) through (F) above secured by (or for which the 
holder of such obligation has an existing right contingent or otherwise, to be secured by) any 
Encumbrance on property (including, without limitation, accounts and contract rights) owned by 
. such Person, whether or not such Person has assumed or become liable for the payment of such 
obligation, and (H) the liquidation value of any mandatorily redeemable preferred Equity 
Interests in such Person or its Subsidiaries held by any Person other than such Person and Its 
wholly owned Subsidiaries- 

" Intellectual Property " means (A) Marks, (B) Patents, (C) Trade Secrets, (D) Domain 
Names, (E) Copyrights, (F) all computer software (including data and related documentation and 
both object code and source code) and all Web site designs, (G) all inventions (whether 
patentable or unpatentable and whether or not reduced to practice), and all improvements thereto, 
(H) all other proprietary rights, (1) al) rights under any licenses to use any or the intellectual 
property described in clauses (AMH) above, and (J) all copies and tangible embodiments (in 
whatever form or medium) of any of the foregoing. 

"Interest ftatc " means 6,5% per year calculated on the basis of a 365 day year and 
charged for the actual number of days elapsed, 

"Inventory" means all of the inventory which is held for lease, sale or resale, and all of 
the raw materials, works-in~proce$s, finished goods, products under research and development, 
demonstration equipment, spare parts, wrappings, supply and packaging items related thereto, 
and office and other supply items, in each case wherever the same may be located, including any 
of the foregoing purchased subject to any conditional sales or UUe retention agreement in favor 
of any other Person, together with all rights against suppliers of any of the foregoing. 

issued Stock" means, with respect to each class of stock included in the OEP Equity 
Securities, the sum of the number of shares of such class included in the Sellers' Stock and the 
number or shares of such class included in the OEP Equity Securities. 

"Laa" means any federal, state, local, municipal or foreign statute, law, constitution, 
ordinance, regulation, rule, code, decree, order, rule of common Jaw or treaty, 

"Legal Proceeding" means any judicial, administrative, regulatory or arbitral proceeding, 
investigation or inquiry or administrative charge ot complaint pending at law or in equity before 
any domestic or foreign governmental or regulatory body or authority. 

liability" means any liability, Indebtedness, obligation, co-obligation, commitment, 
expense, Claim, deficiency, guaranty or endorsement of or by any Person of any nature (whether 
direct or indirect, known or unknown, absolute or contingent, liquidated or unliquidated, due or 
to become due, accrued or unaccrued, matured or unmatured). 

"Licenses" means all franchises, certificates of occupancy, .consents or orders of, or 
Tilings with, any Governmental Authority or any other Person, necessary or desirable for the 
past, present or anticipated conduct of, or relating to the operation of, the Business or the 
Acquired Assets. 
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,l iVfviMftv« M (<\r.MK iniuu'iee, use, ixwscs, generate, treat, manufacture, oroecss, handle, 
— v — ^ * * 

store, recycle, transport or dispose. 

"Marks " means all domestic and foreign trademarks, trade dress, service marks, logos, 
corporate names, assumed fictional business names, and trade names (including the name 
"Polaroid")* together with all translations, adaptations, derivations, and combinations thereof and 
including all goodwill associated therewith, and all applications, registrations, and renewals, in 
connection therewith. 

"Material Adverse Effect" means any events, conditions or matters (or series of related 
events, conditions or matters) in respect of the Business (other than the filing of the Petitions and 
the pendency of the Case and any proceedings with respect thereto) that, individually or in the 
aggregate, has or is reasonably likely to have (A) a material adverse effect on the Business, the 
Acquired Assets, the Assumed liabilities or results of operations or condition (financial or 
otherwise) of the Business taken as a whole, (B) a materiaJ adverse effect on the ability of the 
Sellers to perform their obligations hereunder, or (C) a material adverse effect on the ability of 
the Purchaser to continue to operate the Business immediately after the Closing in substantially 
the same manner as the Business is conducted immediately prior to the Closing, except in any 
such case where the event, condition or matter results from (i) the public announcement of the 
transactions contemplated by or actions required by this Agreement, (ii) any act or omission of a 
Seller taken wjth the prior consent of the Purchaser, (Hi) changes* affecting the industries in 
which any part of the Business operates which do not disproportionately affect the Business, (iv) 
changes in the United States, European or Asian economies which do not disproportionately 
affect ihc Business, ( v) changes resulting from the filing of the Case or from any action approved 
by the Bankruptcy Court with the Purchaser's Consent, (vi) changes resulting from actions taken 
to bring costs in line with available funds in accordance with the 2002 Financial Plan, which 
changes arc in accordance with the 2002 Financial PJan, (vii) ihc regulatory status of the 
Purchaser, or (viii) a decline in revenue which is not below projected revenue of the Business 
under the 2002 Financial Plan and which is due to a reduction in demand for the products of the 
Business. 

Multiemployer PIprT means any ^multiemployer plan." as defined in Section 4001(a)(3) 
or 3(37) of ERISA, which (A) any Seller or. any ERISA Affiliate maintains, administers, 
contributes to or is required to contribute to, or within seven years prior to the Closing Date, 
maintained, administered, contributed to or was required to contribute to and (B) covers any 
current or former Employee, director, officer or consultant of such Seller or any ERISA Affiliate 
(with respect to their relationship with any such entity). 

"Non-Assurocd T^tabilitie? Pgyjijepgr means any payment, satisfaction or other discharge 
by any Polaroid Entity after June 2, 2002 of any Liability of any Polaroid Entity other than (i) 
Liabilities that otherwise would have been Assumed Liabilities or (ii) professional fees and 
expenses incurred and paid in the Ordinary Course of Business pursuant to the DIP financing 
Order or the Employment of Professionals Order and in accordance with the 2002 Financial 
Plan, The Purchaser undemands that the Sellers intend to pay up to $50,000,000 to the secured 
lenders of the Business prior to the Closing and the Sellers agree that such payment shall 
constitute a Non-Assumed Liability Payment 
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• yhP ilgMyr y .Sg<;'.triiks r; mouu ihc ccuiity securities issued Closing to One Equity 
Partners LLC and/or its Affiliates in exchange for its or their $60,000,000 investment in equity 
securities of the Purchaser. 

" Ordinary Course of ftu&iness " means (i) with respect to the Sellers, the ordinary course 
of business consistent with custom and practice of the Business from and after the Filing Date to 
the extent permitted or required by the funds available to support the Business and to the extent 
limited by the proceedings of the Case and (n) with respect to the Foreign Subsidiaries, the 
ordinary course of business consistent with past custom and practice of the Business to the extent 
permitted or required by the funds available to support the Business. 

" Patents" means all domestic and foreign patents, patent applications and patent 
disclosures, together with all reissues, continuations, continuations-in-parts, divisions, 
provisional applications, and reexaminations thereof. 

' Tension Plan " means any "employee pension benefit plan" as defined in Secdon 3(2) of 
ERISA (other than a Multiemployer Plan) (A) which any Seller or any ERISA Affiliate 
maintains, administers, contributes to or is required to contribute to, and (B) which covers any 
current or former Employee, director, officer or consultant of any Seller or any ERISA Affiliate 
(with respect to their relationship with such entity). 

"Permits * means all franchises, approvals, permits, licenses, orders, registrations, 
certificates, variances, tax abatements and other similar permits or rights (including 
Environmental Permits obtained from any Governmental Authority, and all pending applications 
therefor). 

"Permitted Encumbrances " means (A) with respect to the Real Estate, an easement, 
encroachment or similar reservation which docs not impair the current use, occupancy, or value, 
or the marketability of title, of such Real Estate and which would not individually (or in the 
aggregate with others) have a material adverse effect on the Business or ihe use or enjoyment of 
such Real Estate; (B) with respect to the Acquired Assets, any liens imposed by law, such as 
carriers*, warehouseman's, mechanics', materialmen's, landlords', laborers', suppliers' and 
vendors* liens, incurred in good faith in the ordinary course of the Business and securing 
obligations which are not yd due (other than any Tax Kens) or which are being contested in good 
faith by appropriate proceedings as to which the Sellers shall, to the extent required by GAAP, 
have set aside on its books appropriate provision for liability; (C) those Encumbrances set forth 
in Section 1.01(a) of the Disclosure Schedule and those Encumbrances under the Assumed 
Contracts, none of which, individually or in the aggregate, has a material adverse effect upon the 
value of the property subject thereto or the use to which such property is presenUy put; and (D) 
extensions, renewals and replacements of liens referred to in (A) through (C) of this sentence; 
provided, that any such extension, renewal or replacement lien shall be limited to the property or 
assets covered by the lien extended, renewed or replaced and that the obligations secured by any 
such extension, renewal or replacement lien shall be in an amount not greater than the amount of 
the obligations secured by the original Hen extended, renewed or replaced, none of which, 
individually or in the aggregate, has a material adven&e effect upon the value of the property 
subject thereto or the use 10 which such property is presently pot. Notwithstanding the 
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lOMbgowig, Perrniucd Encajncnmces sliaJi not ir.ciudc. in any event, Liens securing or v/jih 
respect to the Excluded Liabilities. 



"Person " means any natural person, firm, partnership, limited liability company, 
association, corporation, trust, business trust 01 other similar entity. 

"Polaroid Employee" means any Employee who is directly employed by any Seller. 

" Polaroid Entities " means Polaroid and each of its Subsidiaries. 

"Ppst-Petitioa Contracts" means the Contracts of the Sellers relating to the Business 
entered into by any Seller in the Ordinary Course of Business or approved by the Bankruptcy 
Court on or after ihe Filing Date. 

"Projected Ba lance Sheet" means the Sellers' projected balance sheet as of June 30, 2002 
attached hereto us Exhibit P. 

"Purchaser's Consent" means the written consent of the Purchaser, which consent shall 
be deemed to have been given if the Bankruptcy Court enters an order on a motion filed by the 
Sellers duly noticed to the Purchaser in accordance with Section 6.06(c), to which the Purchaser 
does not provide a written objection to Polaroid within ten (JO) days of receipt of such notice. 

"Recapitalization" means a transaction or series of transactions pursuant to which the 
holders of the Indebtedness of any Seller obtain a majority, directly or indirectly, of the equity 
interests of any Seller or all or substantially all of the assets of any Seller in exchange for snch 
Indebtedness. 

"R e lease " means release, spill, leak, discharge, disposal, pumping, pouring, emitting, 
emptying, injection, leaching, dumping, or allowing to escape. 

"Representative " means with respect to a particular Person, any director, officer 
manager, employee, agent, consultant, contractor, advisor, accountant, financial advisor, leeai 
counsel or other representative of such Person. 

. , "Safe Procedure Order" means an order or orders of the Bankruptcy Court substantially 
in the form attached hereto as Exhibit B. ' 

"Sellers' Auditors" means KPMG LLP. 

"Sellers' Knowledge " means, when modifying any representation and warranty of 
Sellers, the actual knowledge, after due inquiry, of the officers and employees of Sellers and the 
Foreign Subsidiaries listed on Section 1 .01(c) of the Disclosure Schedule. 

"Scltas' Sto c k " means, with respect to each class of stock included in the OEP Equity 
Securities, a number of shares of such class such that the number of shares of such class issued to 
the Sellers is equal to 35% of the sum of (i) the number or such shares of such class issued to ibe 
Sellers plus (h) the number of shares of such class included in the OEP Equity Securities G e 
the raoo of Sellers' Stock to OEP Equity Securities is 35 to 65). oecnnues U .e., 
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' oub.sid^r/' rneaiis wiih respect to any Hereon (me ''OwiJcy''j t/\J any corporation or 
other Person of which the Owner (either aJone or through or together with one or more of its 
Subsidiaries) owns or holds, directly or indirectly, through one or more intermediaries, more than 
50% of the stock or other Equity Interests of such other Person, (B) any corporation or other 
Person of which stock or other Equity Interests having the power to elect a minority of that 
. corporation 1 * or other Person's board of directors or similar governing body, or otherwise having 
the power to direct the business and policies of such Percent (other than securities or other 
interests having such power only upon the happening of a contingency that has not occurred), are 
held or owned, directly or indirectly, through one or more intermediaries, by the Owner (cither 
alone or through or together with one or more of its Subsidiaries), or (C) any Person, the 
operations of which are consolidated or combined with the Owner, pursuant to GAAP, for 
financial reporting purposes. 

"ffvnthetic Lease Obligations " means all monetary obligations of a Percon under (A) a 
so-called synthetic, off-balance sheet or tax retention lease, or (6) an agreement for the use or 
possession of property creating obligations which do not appear on the balance sheet of such 
Person but which, upon the insolvency or bankruptcy of such Pmon, would, or are intended to, 
be characterized as Indebtedness of such Person (without regard to accounting treatment), 

' Taxes " means all federal, state, local, and foreign taxes, and other assessments of a 
similar nature (whether imposed directly or through withholding), including without limitation, 
any payroll or value added tax, interest, additions to tax, or penalties applicable thereto. 

' Tax Items " means all items of income, gain, loss, deduction and credit or other items 
required to be included in the Tax Returns, 

'Tax Blectioq" means the making or changing of a choice permitted under any statutory 
or regulatory tax provisions which impacts the calculation of current or future taxable income, 
timing of tax payments, or the form of reporting entity for tax purposes. 

'Tax Rcturqs" means all federal, state, local, and foreign tax returns, declarations, 
siatcments, reports, schedules, forms, and information returns and any amended Tax Returns 
relating to Taxes, and any other documents made part of the foregoing. 

Ttyrf Party" means a Pcnoo that is not a party to this Agreement, other than an 
Acquired Subsidiary or a Subsidiary of aji Acquired Subsidiary. 

"Tffde Spsrcff' means all trude secrets and confidential business infoxiDation including, 
to the extent protectable under applicable law, ideas, research and development, invention 
disclosures, know-how, formulas, compositions, manufacturing and production processes and 
techniques, technical data, designs, drawings, specifications, customer and supplier lists, pricing 
and cost information, and business and marketing plana and proposals. 

"2p02 Enaaaal Plan" means the Polaroid Cocporation's 2002 Financial Plan, dated 
March 14, 2002, previously delivered to the Purchaser and attached hereto as Exhibit R, 

"Wafers Plan" means any "employee welfare benefit plan" as defined in Section 3(1) of 
ERISA, (A) which any Seller or any ERISA Affiliate maintains, administers, contributes to or is 

-12- 



PATENT 
REEL: 016427 FRAME: 0213 



rcouirsd so soniribute to. and (3) which covers (or covered) any current or former Employee, 
officer, director or consultant of any Seller or any ERISA Affiliate (with respect to their 
relationship with such entity). 

ARTICLE U 
PURCHASE AND SALE OF BUSINESS 

Section 2.01. P^hase and Sale <> f Business . On the terms and subject to the 
conditions set forth in this Agreement, at the Closing, the Sellers shall scll f convey, transfer, 
assign and deliver to the Purchaser or its designated Affiliates or permitted assigns, and the 
Purchaser or its designated Affiliates or permitted assigns shall purchase and accept (i) all of the 
Sellers' rights, title and interest in and to all of the outstanding capital stock of the Acquired 
Subsidiaries (the "/ ^quired Slock" ) and (ii) all of each of the Sellers 1 rights, title and interests in 
and to all of such Seller's properties, assets and rights of every nature, kind and description, 
tangible and intangible (including goodwill), wherever such properties, assets and rights arc 
located and whether real, personal or mixed, whether accrued, contingent or otherwise, other 
than the Excluded Assets (such rights, title and interests in and to all such assets, properties and 
claims being collectively referred to herein, together with the Acquired Stock, as the " Acquired 
Assets "), free and clear of any and all Encumbrances (other than Permitted Encumbrances) in 
accordance with, and with aU of the protections afforded by, Sections 363 and 36S of the 
Bankruptcy Code- The Acquired Assets shall include all of the Sellers 1 rights, title, and interests 
in and to the assets, properties, rights and claims described in clauses (a) through (bb) below 
(except as expressly excluded under Section 2.02): 

(a) all equipment, furniture, fixtures, machinery, tools, molds, parts, 
supplies, vehicles and other tangible personal property owned or leased by the Sellers at any 
location; 

(b) all real property and all of the rights arising out of the ownership 
thereof or appurtenant thereto together with all Improvements, including, without limitation, all 
leasehold interests, but only to the extent such leasehold interests are Assumed Contracts, in each 
case together with any options to purchase the underlying property and leasehold improvements 
thereon and any oiher rights, subleases. Licenses, security deposits and profits appurtenant to or 
related to such leasehold interests; 

(c) all Assumed Contracts, including," without limitation, any right to 
receive payment for products sold or services rendered, and to receive goods and services, 
pursuant to such Assumed Contracts and to assert Claims and take other rightful actions in 
response to breaches, defaults and other violations of such Assumed Contracts; 

(d) all notes and accounts receivable held by the Sellers (including all 
intercompany accounts receivable or other intercompany advances) and all notes, bonds and 
other evidences of Indebtedness of any Pcreon held by the Sellers, except any Retained Related 
Party Accounts Receivable; 
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(e) all general intangibles and intangible property of .any kind or 
nature, including goodwill and all Intellectual Property (including the name "Polaroid-), and 
rights of priority and protection of interests therein under applicable Laws; 

(f) all deposits, credits, prepaid expenses, deferred charges, advanced 
. payments, security deposits, escrowed funds, rights to refunds and prepaid items relating to the 

Acquired Assets or the* Assumed Liabilities; 

(g) all items of Inventory related to the Business; 

(h) all rights in and to products sold or leased (including, but not 
limited to, products hereafter relumed or reposed and unpaid Sellers 4 rights of rescission, 
replevin, reclamation and rights to stoppage in transit); 

(!) all customer and supplier lists and all other information as to 
sources of supply and relationships with suppliers and customers; 

(j) u> the extent their transfer is permitted by Law, all Licenses . 
(including Environmental Permits) held by each Seller or issued or granted by any Governmental 
Authority with respect to the operation of the Business or the use or ownership of any of the 
Acquired Assets; 

(k) 1 00% of the share* of the outstanding capital stock or other Equity 
Interests of each* Subsidiary of Polaroid identified on Exhibit A; 

(1) all Books and Records relating to the Business excluding those 
Books and Records solely related to the Excluded Assets and the Excluded Liabilities, subject to 
Section 2,02(c); 

(m) all causes of action, judgments. Claims and demands of any nature 
available to or being pursued by any Seller against Third Parties, whether choate or inchoate, 
known or unknown, contingent or otherwise, except to the extent otherwise provided in Section 
2.02(d); 

(n) ail investments, securities or Equity Interests in or issued by 
Persons that are not Subsidiaries, including any interests in partnerships or joint ventures, atnd 
any membership interests in any limited liability company listed in Section 2.01(n> of the 
Disclosure Schedule; 

(o) all Guarantee Obligations, warranties, indemnities and similar 
rights in favor of Sellers with respect to any of the Acquired Assets or Assumed Liabilities; 

(p) all goodwill generated by or associated with the Business; 

(q) ail Cash and Cash Equivalents held by the Sellers and the Foreign 
Subsidiaries; * 
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(r) all Tights to insurance proceeds relating to the damage, destruction 
or impairment of any of the Acquired Assets, which damage, destruction or impairment occurred 
on or prior to the Closing; 

(s) Polaroid's collection of an and photographs and the items stored in 

Polaroid's archives; 

(t) all rights to the return of the cash deposit securing Sellers' 
reimbursement obligations under Standby Letter of Credit No. 151270814 in the amount of 
$7,000*000 and issued by Fleet National Bank for the account of Sellers for the benefit of PD 
Winter Street, LLC, as beneficiary, and securing Sellers* security deposit obligations (the u Lcasc 
Depo sits") under that certain Lease, dated May 15, 2001, between Sellers and PD Winter Street, 
LLC, as landlord, with respect to certain property located at 850 and 920 Winter Street, 
Waltham, Massachusetts, and commonly known as the Polaroid R2 and R5 Buildings (the ' TP 
Winter Street Leasc"V. 

(u) the Earn-Out Note, dated May 15, 2001, executed by PD Winter 
Street, LLC, as maker, in favor of Polaroid, as holder, and all rights related thereto and security 
therefore, including the standby letter of credit in the amount of $7,000,000 issued for the 
account of PD Winter Street, LLC for the benefit of Seller, as beneficiary, and securing the 
payment obligation* under such note (the "Eani-Oiit ytate" V. 

(v) all rights to the return of the cash deposit securing Sellers' 
reimbursement obligations under Standby Letter of Credit No. 151270917 in the amount of 
$1,000,000 and issued by Fleet National Bank for the account of Sellers for the benefit of PD 
Winter Street, LLC, as beneficiary, and securing the Sellers' security deposit obligations for 
demolition costs (the "Demolition Deposits "! under that certain Buyer Demolition Agreement, 
dated May 15, 2001, between Polaroid and PD Winter Street, LLC (the "Demolition 
A£ffiS2n£oT); 



LLC; 



(w) the Contingent Assets; 

(x) the Equity Interest in and rights relating to 784 Memorial Drive 



(y) the Equity Interest in and rights relating to Digital Media and 
Communications LLP; 

(z) the Equity Interest in Polaroid Foundation Inc., it being understood 
that, if the Purchaser so requests prior to the Closing, the Equity Interest in Polaroid Foundation 
lnc, shall not be transferred to the Purchaser at Closing and shall become an Excluded Asset; 

(aa) all rights of Sellers to the surrender value of the Surety Bond No. 
45002078 with NAC Reinsurance Corporation for self-insured worker's compensation claims 
and liabilities; und 

(bb) the cash collateral, refunds of premiums, and related interest on 
performance bonds as contemplated by that certain Asset Purchase Agreement, dated aa of 
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December among FuUroio. Polaroid I'D Sysicms. Inc. iT ojaroid ,XP") and Dieunarc 

Corporation (the "Pwrnarc Ass^t Purchase AerccrneTiO. 

Section 2.02. Excluded Assets. The following assets, properties, and rights (the 
"Included A??et$") are not included in the Acquired Assets and shall be retained by the Sellers: 

(a) all Contracts other than Assumed Contracts; 

(b) 1 00% of the shares of the outstanding capital stock or other Equity 
Interests of each Subsidiary of Polaroid listed in Section 2.02(b) of the Disclosure Schedule; 

(c) all personnel records and other Books and Records that any Seller 
is required by Law to retain in its possession; 

(d) (i) all causes of action, judgments. Claims and demands of any 
nature available to or being pursued by any Seller against Third Parties, whether cboale or 
inchoate, known or unknown, contingent or otherwise, to the extent the foregoing relate to or 
arise out of die Excluded Asset* or the Excluded Liabilities and (ii) all causes of action, 
judgments, Claims and demands of any nature available to or being pursued by any Seller against 
(A) any Representative of any Seller, or (B) any supplier or vendor to any Seller, or (C) any 
Third Party insurance, reinsurance, bonding or other similar company providing insurance to the 
Sellers other than with respect to causes of action, judgments, Claims and demands against 
Representatives, suppuers or vendors described in clause (A), (B) or (C) beJow, including all 
such causes of action, choses in action and rights of recovery actions for preferences, fraudulent 
conveyances, and other avoidance power claims and any recoveries under sections 506(c) 542 
544^ 545, 547, 548, 549. 550, 552(b) and 553 of tbe Bankruptcy Code and meZceeds' 
products rents and profits of all of the foregoing, but only If such Representative, supplier or" 
vendor is noi a director, officer, employee or agent of, or consultant, supply vendor or 
r^^V^ mess < A > wh0M relationship with the Business continues immediate^ 
£i ,0S,n8 . W (B) Wh0 has rctail * d 0' <Wd by tbe Purchaser Z 

**? P 6 "^ « reasonably expected to have or resume such a continuing relationship 
with the Business after such sixty (60) day period; p 

Agreements; ^ *" **** ° f ^ Under Agreemcnt and Ancillary 

. . —y - tJ <5 , cxce P* * provided in Section 2.01 (bb), all rights of Scllcw 
including Polaroid and Polaroid ID, under tbe Diginvux Ass« Puixhare Agrcerr* ntf 

(g) any intercompany receivables of any Seller held by another Seller, 



(h) 



prepaid expenses of Sellers relating to debt financing costs; 



md (i) non -cwrent or other assets relating to die Polaroid Pension Plan; 

(j) any Retained Related Party Accounts Receivable. 
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Section 2.03. A ssuinsd L' a >>;) i ( ics . On the terms and subject to ttvt conditio^ 5<-u 
forth in this Agreement, at the Closing, the Purchaser shall assume no liability or obligation of 
Sellers except the following specific liabilities and obligations of Sellers (the "Aisunjei 
Liabilities "}, which the Purchaser shall pay, perform, or discharge in accordance with their 
terms, subject to any defenses or claimed offsets asserted in good faith against the obligee to 
whom such liabilities or obligations are owed: 

(a) all obligations of the Sellers under the Assumed Contracts, 
including all cure amounts payable in order to cure any defaults or otherwise effectuate, pursuant 
to the Bankruptcy Code, the assumption by and assignment to the Purchaser of Assumed 
Contracts assigned to the Purchaser under the Approval Order ("Cure Amounts"}: and 

(b) the following post-Petition current liabilities of Sellers incurred or 
accrued but only in the dollar amount and 10 the extent such liabilities exist on the Closing Date: 

(i) liabilities or accruals of the type normally included in the 
line item "MCC S/T Debt (MCC Hedging Overdrafts)" appearing on the Projected 
Balance Sheet; 

(ii) liabilities or accruals of the type normally included in the 
line item "Trade Payables" appearing on the Projected Balance Sheet; 

(iii) liabilities or accruals of the type normally included in the 
line item "Other Payables and Accruals" appearing on the Projected Balance Sheet, • 
except for liabilities or accruals of the type normally included in the line item "Other 
Payables and Accruals - Other Accruals-Professional Fees" appearing on the Projected 
Balance Sheet; 

(iv) liabilities or accruals of the type normally included in the 
line item "Compensation & Benefits from Operations" appearing on the Projected 
Balance Sheet, except for liabilities or accruals for the Sellers' Retention Program us 
defined in that certain Order Under U U.S.C Sections 105(a) and 63(b)(1) authorizing 
Implementation of Key Employee Retention Program entered on April 5, 2002 (Docket 
No. 833); 

(v) liabilities or accruals of the type normally included in the 
line item "Compensation & Benefits from Restructuring" appearing on the Projected 
Balance Sheet; and 

(vi) liabilities or accruals of the type normally included in the 
line item "Post Employment Benefits" appearing on the Projected Balance Sheet; and 

(c) (Intentionally Omitted] 

(d) all intercompany liabilities, including, but not limited to. ordinary 
course payables and loans payable, which arose on or after the Filing Date (the "Post-Pctitfon 
Intercompany Payqbyn owed by the Sellers to the Foreign Subsidiaries, except to the extent 
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that su'-'fl Posi-Pctkioii Intercompany Payables may be cancelled or contributed pursuant 10 
Section 6,07(i); and 

(e) all obligaiions of the Sellers (excluding any pra-Petition 
obligations or liabilities of the Sellers) under the Stipulation and Order Resolving Motion of 
.International Specialty Products Inc. and ISP Freetown Fine Chemicals Inc. For an Order 
Compelling the Debtors to (I) Immediately Assume or Reject Its Executory Contract Pursuant to 
Section 365(DX2) of the Bankruptcy Code or, in the Alternative, (11) Pay Market Rate Pricing 
for Products Delivered Postpctition Should the Debtors Need More Time to Assume or Reject 
the Executory Contract or the Debtors Ultimately Reject Such Contract (Docket No. 749) entered 
on March 22, 2002, 

Section 2.04. Excluded Liabilities . Notwithstanding anything to the contrary 
contained in this Agreement or any other writing or commitment (written or oral) to the contrary, 
the parties expressly acknowledge and agree that the Purchaser shall not assume or in any 
manner whatsoever bo liable or responsible for any Liability of any Seller, or any predecessors or 
Affiliate of any Seller, and any of their respective Representatives or any claim against any and 
all of the foregoing, whether matured or unmatured, known or unknown, contingent or absolute, 
direct or indirect, whensoever incurred, whether or not related to the Business, other than the 
Assumed Liabilities. All such Liabilities other than the Assumed Liabilities are collectively 
referred to as the "Excluded Liabilities .* Notwithstanding anything to the contrary contained in 
this Agreement or any other writing or commitment (written or oral) to the contrary, and without 
limiting the foregoing, the following shall be considered "Excluded Liabilities" for the purposes 
of this Agreement: 

(a) any warranty or liability claim of any nature in respect of products 
of the Business manufactured or sold by the Sellers, or services of the Business provided by the 
Sellers, prior to or on the Filing Date; 

(b) any liability of Sellers for Taxes, including (i) any of such Taxes 
arising as a result of Sellers' operation of the Business or ownership of the Acquired Assets on or 
before the Closing Dale or that will arise as a result of the sale of the Acquired Assets pursuant 
lb this Agreement or that will arise as a result of the Cash Consideration being paid solely to 
Polaroid, (ii) any liability fur Taxes pursuant to a tax sharing agreement or tax indemnity and 
(Hi) any liability for deferred Taxes of any nature; 

(c) any Environmental Liabilities of Sellers; 

(d) any obligation or liability of Sellers arising under any Contract 
other than the Assumed Contracts; 

(e) any liability or obligation of Sellers to indemnify their respective 

Representatives; 

(0 any intercompany payables owed by any Seller to another Seller, 

(g) any liability or obligation to the Polaroid Employees or any former 
Polaroid Employees of Sellers, including any liability or obligation associated with, or in any 
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way related to (in whole or in pan): (i) any Pension Plan or Welfare Plan, (ii) any other plan, 
agreement, arrangement or understanding of Sellers or any ERISA Affiliate of Sellers that 
provides any compensation or benefit to any Polaroid Employee or any former Polaroid 
Employee, Including any retiree medical benefits, (iii) any event, occurrence, injury or illness 
occurring on or prior to the Closing (including any (x) claims under workers' compensation laws 
. or (y) medical, health or disability claims arising after the Closing to the extent related to any 
event, occurrence, injury, illness or condition occurring on or before the Closing) or (iv) any 
liability or obligation related to the termination of the employment of any Polaroid Employee or 
any former Polaroid Employees of Sellers, or related to any employment, severance, retention or 
termination agreement with any Polaroid Employee or any former Polaroid Employees of 
Sellere; 

(h) any liability or obligation of Sellers arising out of or related to any 
employee grievances commenced or relating to periods on or prior to the Closing Date; 

(i) any liability or obligation in respect of the Excluded Assets; 

(j) 00 any liability or obligation of Sellers for administrative fees and 
expenses, including without limitation, "allowed administrative expenses" under Section 503(b) 
of the Bankruptcy Code, except for the Assumed Liabilities, and (y) any liability or obligation of 
fceuers for transaction fees and expenses and fees and expenses payable to lenders, brokers, 
tinancial advisors, legal counsel, accountants and other professionals; 

_ (k) any liability or obligation of Sellers ondcr the Dirimarc Asset 

purchase Agreement; 

<•} olhcr liability or obligation of Sellers including any liability or 

obligation directly or indirectly arising out of or relating to the operation of ihe Business or 
^ES? UP f ^° Ac ? ul ' red A* 5 " 5 on OT Prior to the Closing Date, whether contingent or 
othemisc. fixed or absolute, known or unknown, matured or unmatured, present, future or 
otherwise, except for the Assumed Liabilities; 

6.19(a)); and ^ Pre " PctitiOD ^"^npany Payables (as defined in Section 

th. <! w • (n) «c*pt as provided in Section 2.03(a). any liability or obligation of 
the Sellers incurred pnor to the Filing Date. ^ u 
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Section 2.05. Consideration: Cash and Cash Equivalents . 

(a) Consideration, lit addition to the assumption of the Assumed 
Liabilities, the consideration for the Acquired Assets (including the Acquired Stock) (the 
"Consideration" ) shall be (i) the Sellers' Stock glm fii) $255,000,000, (w) minus the Requested 
Retained Cash (as defined in Section 2.05(b)), (x) na&US the Non-Assumed Liabilities Payments, 
(y) minus the amounts set forth in Section 6.19(d) and 6.20 hereof actually used to satisfy any 
Retained Related Party Accounts Receivable and to pay any Net Related Party Special 
Dividends, in each case, to Sellers, and (z) plyis the amount specified in Section 6.19(b) hereof to 
compensate for any Requested Dividend Withholding Taxes (the "Cash ConsidcraijoyTV 

(b) Requested Retained Cash. At the Purchaser's election, the 
Purchaser may require that the Sellers retain at Cldsing, such amount of the Cash and Cash 
Equivalents held by the Sellers and the Foreign Subsidiaries as determined by the Purchaser (the 
"Pequestefl Retained Cash"), in which case such Requested Retained Cash shall not be included 
in the Acquired Assets. 

(c) Cash and Cash Equivalents. On the date that is one Business Day 
prior to the Closing Date, Polaroid shall deliver to the Purchaser (with copies to counsel to the 
Committee and counsel to the Agent) a certificate signed by an officer of Polaroid certifying (i) a 
good faith estimate of the amount of Cash and Cash Equivalents held by the Sellers and the 
Foreign Subsidiaries as of the date of delivery of the certificate and (ii) the amount of all Non- 
Assumed Liabilities Payments made since June 2 t 2002, 

Section 2,06. Deposit Amount . The Purchaser has delivered to the Escrow 
Agent pursuant to the terms of the Deposit Escrow Agreement $10 million in immediately 
available funds (such amount, together with the interest accrued thereon prior to the Closing, the 
"Peppsjt ArnounD> to be held by the Escrow Agent in an interest bearing account reasonably 
acceptable to the Purchaser to serve as a down payment on the Consideration, and to be released 
in accordance with the following procedures: 

(a) on the Closing Date, the Sellers and the Purchaser shadl jointly 
instruct the Escrow Agent to deliver the Deposit Amount % by wire transfer of immediately 
available funds, to an account designated by the Sellers in the Deposit Escrow Agreement (and 
such amount shall be applied towards the payment of the Consideration); 

(b) upon termination of this Agreement by Purchaser under Section 
9.01(dXv), the Sellers and the Purchaser shall jointly instruct the Escrow Agent to deliver (i) 
$3,000,000 of the Deposit Amount, by wire transfer of immediately available funds, to an 
account designated by the Sellers in the Deposit Escrow Agreement, to be retained by the Sellers 
and (ii) the remainder or the Deposit Amount, by wire transfer of immediately available funds, to 
an account designated by the Purchaser in the Deposit Escrow Agreement, to be retained by the 
Purchaser; 

(c) (i) upon termination of this Agreement by Polaroid under Seed on 
9.01(e)0) or 9.01(e)(ii), and provided that no Seller is then in material breach of this Agreement 
for which the Purchaser had previously notified Polaroid or (ii) upon termination of this 
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Agreement by ihe Purchaser in violation o(* this Agrc^meru, chc Sellers and tfw Purchaser shall 
jointly instinct the Escrow Agent to deliver the Deposit Amount, by wire transfer of immediately 
available funds, to an account designated by the Sellers in the Deposit Escrow Agreement, to be 
retained by the Sellers; and 

(d) upon termination of this Agreement pursuant to Section 9.0i (other 
than Section 9.01(cQ(v), 9.0i(e)(i) or 9.01(eXii)), the Sellers and the Purchaser shall jointly 
instruct the Escrow Agent to deliver the Deposit Amount, by wire transfer of immediately 
available funds, to an account designated by the Purchaser in the Deposit Escrow Agreement, to 
be retained by the Purchaser. 

ARTICLE UI 
THE CLOSING 

Section 3.0J. Closing . The closing of the Contemplated Transactions (the 
"Closing" ) shall take place at the New Yoric offices of Skadden, Arps, Slate* Meagher & Flom 
LLP at 10:00 wn. on the later of July 29, 2002 or the second Business Day after the conditions 
set forth in Article VIII shall have been satisfied or waived, or at such other lime, date and place 
as shall be fixed by agreement among the Purchaser and Polaroid (the date of the Closing being 
herein referred to as the "Closing Date' *). 

Section 3.02, Consideration: Deliveries, 

(a) Purchaser Pelivgpe$ . Subject to the terms and conditions hereof, 
at the Closing, the Purchaser shall deliver, or cause to be delivered, to the Sellers the following: 

(i) xhc Cash Consideration less the Deposit Amount, in 
immediately available funds by wire transfer to an account designated by Polaroid; 

(ii) stock certificates representing the Sellers' Stock registered 
in the name of Polaroid Corporation, as agent for itself and the other Sellers; 

(iii> a certificate, doted the Closing Date, executed on behalf of 
the Purchaser by its Chief Executive Officer or Chief Financial Officer, certifying that the 
conditions specified in Section 8-02(a) have been fulfilled; 

(iv) a certificate, dated the Closing Drnc, executed on behalf of 
the Purchaser by its Secretary or an Assistant Secretary, certifying: (a) a true and correct 
copy of the Purchaser's Organizational Documents, (b) a true and correct copy of the 
resolutions of the Purchaser's board authorizing the execution, delivery and performance 
of this Agreement by the Purchaser and the consummation of the ttansactions 
contemplated hereby and (c) incumbency matters; 

(v) a certificate of the Secretary of Stale of the State of 
Delaware, dated as of a date not earlier than the second Business Day prior to the 
Closing, certifying the good standing of the Purchaser in the State of Delaware; and 
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fvU dulv executed Ancillary Agreements. 



(b) Sc lera Deliveries . Subject to the lerms and conditions hereof, at 
the Closing the Sellers shall deliver, or cause to be delivered, to the Purchaser or its permitted 
assigns the following: 

(i) duly executed Ancillary Agreements; 

(ii) a certificate, dated the Closing Date, executed on behalf of 
the Sellers by Polaroid's Chief Executive Officer or Chief Financial Officer, certifying 
that the conditions specified in Section 8.03(a) have been fulfilled; 

(tii) a certificate, dated the Closing Date, executed on behalf of 
the Sellers by Polaroid's Secretary or an Assistant Secretary, certifying: (a) a true and 
correct copy of each Seller's Organizational Documents, (b) a itue and correct copy of 
the resolutions of each Seller's board authorizing the execution, delivery and 
performance of this Agreement by each Seller and the consummation of the transactions 
contemplated hereby and (c) incumbency matters; 

(iv) certified copies of all orders of the Bankruptcy Court 
pertaining to the Contemplated Transactions, including the Sales Procedures Order and 
the Approval Order, 

(v) to the extent that Equity Interests of Acquired Subsidiaries 
are represented by stock certificates, original certificates evidencing the Acquired Stock 
(to the extent applicable in the respective jurisdiction), which certificates shall be duly 
endorsed for transfer or accompanied by duly executed stock transfer powers or other 
appropriate instruments of assignment and transfer in favor of Purchaser or its permitted 
assigns; 

(vi) if the Equity Interests of an Acquired Subsidiary arc not 
represented by stock certificates, evidence of the transfer of said Equity Interests to the 
Purchaser or its permitted assigns; 

(vii) title certificates to any motor vehicles included in the 
Acquiicd Assets, duly executed by Sellers (together with any other transfer forms 
necessary to transfer title to such vehicles); 

(vili) a receipt for the payment of the Cash Consideration less the 
Deposit Amount duly executed by Sellers; and 

(ix) all such other instruments of assignment, transfer or 
conveyance as shall, in the reasonable opinion of the Purchaser and its counsel, be 
necessary to vest in the Purchaser good, valid and marketable title to the Acquired Assets 
and to put the Purchaser in actual possession or control of the Acquired Assets. 
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Section j.UJ. .^Kija^ejPjj^AjjcCM^ 

(a) Prior to the Closing, the Purchaser and the Sellers shall agree upon 
the allocation of the Consideration (and all other items properly included in "consideration," as 
described in Treasury Regulation Section 1.1 060-1 (c)(1)), in a manner consistent with Section 
1060 of the Code and the rules and regulations thereunder (the "Allocation "!. The Allocation 
shall be adjusted as necessary to reflect any adjustments to. the Consideration after the Closing 
Date. The Purchaser and the Sellers agree to use such allocation in filing all required forms 
under Section 1060 of the Code (or any comparable forms under state or foreign law), and all 
other Tax Returns, and the Purchaser and the Sellers further agree that they shall not take any 
position inconsistent with such allocation upon any examination of any such Tax Return, in any 
refund claim or in any tax litigation. Not later than 30 days prior to the filing of their respective 
Forms 8594 relating to this transaction, each party shall deliver to the other party a copy of its 
Form 8594. 

(b) The Purchaser and the Sellers further agree that the payment of the 
Consideration to Sellers contemplated by Section 3.02 may be made to a single Seller that is 
designated by Polaroid in writing as being authorized to act as agent for all of the Sellers, 
whereupon each Seller shall be deemed to have received the Consideration allocable to the 
Acquired Assets owned by such Seller in accordance with the allocation determination under this 
Section 3.03, provided that any Taxes that arise as a result of the payment being made to a single 
Seller shall be Excluded Liabilities. 

(c) The Purchaser and the' Sellers agree that, in the event that the 
Acquired Assets to be transferred pursuant to this Agreement ultimately are transferred pursuant 
to more than one separate agreement between foe Purchaser and/or its designated Affiliate and 
the Sellers, the Purchaser and/or its designated Affiliate and the Sellers will treat the transfers 
under all such agreements as a series of related transactions within the meaning of Treasury 
Regulations section 1 .1060-l(b)(5), and such transfers shall therefore be treated as the transfer of 
a single trade or business, as described in Section 1060 of the Code and the rules and regulations 
thereunder. The Purchaser and the Sellers shall aggregate the amounts paid under all such 
agreements and allocate that aggregate amount among all assets acquired under all such 
agreements as if all such transactions had been consummated pursuant to a single purchase and 
sale transaction, resulting in a single Form 8594 being filed for the Contemplated Transactions. 

ARTICLE IV 

REPRESENTATIONS AND WARRANTIES OF THE SELLERS 

• « 

Except as set forth in the Disclosure Schedule, the Sellers jointly and severally represent 
and warrant to the Purchaser on and as of the date hereof and as of the Closing Date as follows: 

Section 4.01. Organization an d Good St B p din B 

(a) Each Polaroid Entity is a legal entity duly organized, validly 
existing and in good standing under the Jaws of its jurisdiction of Incorporation or organization 
and has all requisite corporate or other organizational power and, subject to Banleruptey Court 
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aoofovat, authority to own, use, lease and operate its properties and assets as nov/ -jvaici uacd* 
leased and operated and to carry on its business as and where presently being conducted, and is 
qualified or licensed to do business and is in good standing in every jurisdiction where the nature 
of the business conducted by it or the properties owned, leased or operated by it requires 
qualification or licensure, except where the failure to be so licensed or qualified would not have 
a Material Adverse Effect. 

(b) Except as set forth on vSection 4,0 1(b) of the Disclosure Schedule, 
there are no direct or indirect Subsidiaries of Polaroid other than the other Sellers and the 
Acquired Subsidiaries. Except as set forth on Section 4.01 (b) of the Disclosure Schedule, Sellers 
own all of the issued and outstanding capital stock and other Equity Interests of each Acquired 
Subsidiary. There are no other shares of capital stock, or other Equity Interests of any Acquired 
Subsidiary issued other than as set forth on Section 4.01(b) of the Disclosure Schedule and there 
arc no declared and unpaid dividends or distributions on any such capital stock or other Equity 
Interests. The Acquired Stock (i) has been duly authorised, validly issued, and is folly paid and 
nonassessable (in those jurisdictions in which such concepts are applicable), (if) has not been 
issued in violation of any preemptive rights of stockholders or of any terms of any agreement or 
other understanding binding upon any Polaroid Entity, and (iii) has been offered and sold in 
compliance with any and all applicable securities laws, rules and regulations. Except for 
directors* qualifying shares and shares held by other Polaroid appointees required to be issued to 
comply with local government regulations, all of the outstanding capital stock and other Equity 
Interests of the Foreign Subsidiaries are owned beneficially and of record (directly or indirectly) 
by Polaroid free and clear of any and all Encumbrances. Except as set forth in Section 4.01(b) of 
the Disclosure Schedule, there is no security, option, warrant, right, call, subscription agreement, 
commitment or understanding of any nature whatsoever to which any of the Polaroid Entities is a 
party or by which it is bound, that (i) calls for the issuance, sale, pledge or other disposition of 
any Equity Interests of the Foreign Subsidiaries or any securities convertible into or 
exchangeable for, or other rights to acquire, any Equity Interests of the Foreign Subsidiaries, (ii) 
obligates any Polaroid Entity to grant, offer or enter into any of the foregoing or to repurchase, 
redeem or otherwise acquire any capital stock, or other Equity Interests of the Foreign 
Subsidiaries or (iii) relates to the transfer, dividends lights, voting, control, or registration rights 
of such Equity Interests or rights. Upon the Closing, Purchaser or its designee will be the sole 
owner of all right, title and interest in the Equity Interests of the Acquired Subsidiaries. 

Section 4.0Z Authority Relative to this AgrcemgrtL Each Seller has the 
corporate or other organizational power and authority to enter into and deliver this Agreement 
and the Ancillary Agreements and, subject to Bankruptcy Court approval, to carry out its 
obligations hereunder and thereunder. The execution, delivery, and performance of this 
Agreement and the Ancillary Agreements by each of the Sellers patty thereto and the 
consummation by each of the Sellers of the Contemplated Transactions have been duly 
authorized by all requisite corporate or other organizational actions. Subject to the entry and 
effectiveness of the Sale Procedures Order and the Approval Order, this Agreement has been 
duly and validly executed and delivered by or on behalf of each of the Sellers and (assuming this 
Agreement constitutes a valid and binding obligation of the Purchaser) constitutes a legal, valid 
and binding agreement of the Sellers, enforceable against the Sellers in accordance with its 
terms, and the Ancillary Agreements will be, when executed and delivered by the Sellers patties 
thereto, the legal, valid and binding obligations of the Sellers parties thereto, enforceable against 
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the Sellers parlies thereto in accordance with their respective terms, in each caae subject to 
applicable bankruptcy, reorganization, insolvency, moratorium, and other laws affecting 
creditors' rights generally from time to time in effect and to general equitable principles. 

Section 4.03. Governmental Consents and Approvals . No consent, approval, 
authorization of, declaration, filing, or registration with, any domestic or foreign government or 
regulatory authority, is required to be made or obtained by any of the Sellers in connection with 
the execution, delivery, and performance of this Agreement and the Ancillary Agreements and 
the consummation of the Contemplated Transactions, except for (a) consents, approvals, 
authorizations of, declarations, or filings with, the Bankruptcy Court, (b) the filing of a 
notification and report form under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, 
as amended (the " HSR Act "), and the expiration or earlier termination of the applicable waiting 
period thereunder, (c) the tiling of required notifications under applicable foreign antitrust laws 
and regulations and the receipt of any necessary approvals thereunder, and (d) consents, 
approvals, authorizations, declarations, filings and registrations the lack of which would not have 
a Material Advene Effect. The items referred to in clauses (a) through (c) of this Section 4.03 
are hereinafter referred to as the "Governmental Requirements ." 

Section 4.04. frig Violations , Assuming that the Governmental Requirements 
will be satisfied, made, or obtained and will remain in full force and effect, and assuming receipt 
of the consents, approvals and authorizations listed in Section 4.04 of the Disclosure Schedule, 
neither the execution, delivery, or performance of this Agreement and the Ancillary Agreements 
by the Sellers parties thereto, nor the consummation by any Seller of the Contemplated 
Transactions, nor compliance by any Seller with any of the provisions hereof and of the 
Ancillary Agreements, witl (a) result in any breach of any provisions of the articles of 
incorporation or bylaws or similar organizational documents of any Polaroid Entity , (b) result in 
a violation, or breach of, or constitute (with or without due notice or lapse of time) a default (or 
give rise to any right of termination, cancellation, amendment, vesting, payment, exercise, 
acceleration, suspension, or revocation) under any of the terms, conditions, or provisions of any 
note, bond, mortgage, deed of trust, security interest, indenture, loan or credit agreement, license, 
permit, contract, lease, agreement, plan, or other instrument, commitment or obligation to which 
any Polaroid Entity is a party or by which such Polaroid Entity's properties or assets may be 
bound or affected, (c) violate any order, writ, governmental authorization, injunction, decree, 
statute, rule, or regulation applicable to any Polaroid Entity or to any properties or assets of any 
Polaroid Entity, or (d) result in the creation or imposition of any Encumbrance other than 
Permitted Encumbrances on any asset of a Polaroid Entity, except in the case of clauses (b) and 
(d) above, for violations, breaches, defaults, terminations, cancellations, accelerations, creations, 
impositions, suspensions, or revocations that (i) would not individually or in the aggregate have a 
Material Adverse Effect or (ii) arc excused by or unenforceable as a result of the filing of the 
Petitions or the applicability of any provision of or any applicable law of the Bankruptcy Code. 

Section 4.05. Contracts: Compliance . True and complete copies of all material 
Contracts relating to the Business have been made available to Purchaser, Each of the Contracts 
relating to the Business is valid, binding and, subject to payment of all cure amounts payable to 
effectuate, pursuant to the Bankruptcy Code, the assumption by and assignment to the Purchaser 
of such Contracts under the Approval Order, if applicable, enforceable against the Polaroid 
Entity party thereto and, to the Sellers' Knowledge, the other parties thereto, in accordance with 
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i(3 terms and is in full force <t*"l offect. Except as s^t forth in Section 4.05 *A <hc Disclusufc 
Schedule and other than with respect to monetary defaults by the Sellers under Contracts that are 
curable by payment of all cure amounts payable to effectuate, pursuant to the Bankruptcy Code, 
the assumption by and assignment to the Purchaser of such Contracts under the Approval Order, 
if applicable, the Polaroid Entities party thereto and, to the Sellers' Knowledge, each of the other 

! parties thereto, have performed all obligations required to be performed by them under, and arc 
not in default in respect of, any of such Contracts, and no event has occurred which, with notice 
or lapse of time, or both, would constitute such a default, other than where the failure to perform 
such obligations or such default would not, individually or in the aggregate, reasonably be 
expected to have a Material Adverse Effect Except as set forth in Section 4.05 of the Disclosure * 
Schedule and other than with respect to monetary defaults by the Sellers under Contracts that arc 
curable by payment of all cure amounts payable to effectuate, pursuant to the Bankruptcy Code, 
the assumption by and assignment to the Purchaser of such Contracts under the Approval Order, 
if applicable, to the Sellers' Knowledge, Sellers have received no claim or notice from any other 
party to any such Contract that any Polaroid Entity has breached any obligations to be performed 
by it thereunder, or is otherwise in default or delinquent in performance thereunder, where the 
consequence of such breach or default would be reasonably expected to have a Material Adverse 
Effect Section 4.05 of the Disclosure Schedule lists all Post-Petition Contracts of the Sellers 
relating to the Business other than immaterial Post-Petition Contracts and open purchase orders 
entered into in the Ordinary Course of Business, Except as set forth on Section 4.05 of the 
Disclosure Schedule and except for Post-Petition Contracts that are immaterial to the Business, 
none of the Post-Petition Contracts contains any provisions restricting its assignment to the 

Purchaser pursuant to the terms of this Agreement 

Section 4,06. Accounts Receivable: Accoop^ Payable 

(a) All of the Accounts Receivable of the Business reflected on the 
Audited Financial Statement for the year ended December 31, 2001 (the "2001 Audited Financial 
StaiemcflQ or acquired after the date thereof and on or before the Closing Date represent 
amounts receivable for products actually delivered or services actually provided, and have arisen 
from bona fide transactions in the Ordinary Course of Business. All Accounts Receivable of the 
Business reflected on the 2001 Audited Financial Statement or acquired after the date thereof and 
on or before the Closing Date arc accurately reflected on the books or the Business and have 
arisen from bona fide transactions. The reserve on the 2001 Audited Financial Statement for 
doubtful accounts is adequate in accordance with GAAP. 

(b) All of the Accounts Payable and aU payables and other accruals of 
the Business reflected on the 2001 Audited Financial Statement or which have arisen after the 
date thereof and on or before the Closing Date are accurately reflected on the boob of the 
Business and have arisen from bona fide transactions in the Ordinary Course of Business. 

Section 4.07. Inventory . The raw materials and works-in-process are useable in 
the Ordinary Course of Business in the production or completion of the finished goods included 
in the Acquired Assets. All of the raw materials and works-in*parocess can reasonably be 
expected to be consumed (other than with respect to scrappage consistent with past practice of 
the Business) in the Ordinary Course of Business within a reasonable period of time, and the 
finished goods included in the Acquired Assets are fit for the ordinary purposes, or if applicable, 
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the particular purposes, lor which such finished goods arc used and are suitable in the Ordinary 
Course of Business. All Inventory of the Polaroid Entities relating to the Business and reflected 
on the 200 J Audited Financial Statement or acquired by (he Polaroid Entities thereafter and on or 
before the Closing Date is carried on Sellers* books and records relating to the Business at not in 
excess of the lower of historical cost or market price determined in accordance with GAAP. 
Sellers have provided for adequate reserves in accordance with GAAP with respect to slow 
moving, damaged and obsolete Inventory. 

Section 4.08. A)\ Assets , Except for the Excluded Assets, the Acquired Assets 
include all assets and properties of Sellers which are primarily related to r or otherwise material to 
the conduct of, the Business. To Sellers' Knowledge, no additional assets other than those 
included in the Acquired Assets are necessary in order to operate the Business. 

Section 4.09. Financial Statement The books of account and related records of 
each Polaroid Entity for the Business fairly reflect in reasonable detail all assets, liabilities and 
transactions relating to the Business in accordance with GAAP. Polaroid has delivered to the 
Purchaser troc, correct and complete copies of the audited consolidated financial statements of 
Polaroid as of und Tor the 12-month periods ended December 31 t 2001, December 31, 2000 and 
December 31, 1999, each together with a report thereon by the Sellers* Auditors (the "Audited 
Financial Statements "). Attached hereto as Section 4.09 of the Disclosure Schedule arc the 
unaudited historical balance sheet of the Business as of June 2, 2002 and the unaudited historical 
statements of results of operations and cash flows of the Business for the five-month period, 
ended June 2, 2002 (collectively, the "Interim Financial Statemen t s" and together with the 
Audited Financial Statements, the • 'Financial Statements" ). The Financial Statements were 
compiled from each Polaroid Entity's books and records for the Business, are in accordance with 
such books and records, present fairly in all material respects the financial position of Polaroid 
and its consolidated Subsidiaries as of the dates thereof, their results of operations and cash flows 
for the periods then ended (except, in the case of the Interim Financial Statement*, in respect of 
normal and recurring year end adjustments, none of which is material in amount), and the assets 
and liabilities of the Business as of the dates thereof, in accordance with GAAP consistently 
applied throughout the period. Except for (a) Liabilities incurred in the Ordinary Course of 
Business after the Determination Date; (b) Liabilities disclosed, reflected or provided for in the 
Financial Statements; (c) Liabilities disclosed in the Disclosure Schedule and (d) Liabilities 
incurred in connection with the transactions contemplated hereby, from the Determination Date, 
no Polaroid Entity has incurred any Liabilities that would both 0) be required to be reflected or 
provided for in a balance sheet prepared in accordance with GAAP and the policies, procedures 
and methods used to prepare the Financial Statements and (ii) be reasonably likely to have a 
Material Adverse Effect- 
Section 4. 10. Relationship with Custo mers and Supp l y Section 4.10 of the 
Disclosure Schedule sets forth a complete and correct list of the twenty (20) largest customers 
(by net sales) and twenty (20) largest suppliers (by dollar volume) of the Polaroid Entities for the 
fiscal year ended December 31, 2001 and for the two^month period ended March 3, 2002. To 
Sellers 1 Knowledge, no such customer or supplier listed on Section 4,10 of the Disclosure 
Schedule, or any customer who is the sole purchaser of a product or any supplier who is the sole 
source of any supplies, intends to terminate or adversely and materially modify its business 
relationship with any Polaroid Entity. 
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Section 4.11. No Change*. From the Determination Date to the dale hereof 
except as disclosed in Section 4.11 of the Disclosure Schedule, the Polaroid Entities have 
conducted (he Business only in the Ordinary Course of Business, Without limiting the generality 
of the foregoing, since the Determination Date, except as disclosed in Section 4.11 of the 
Disclosure Schedule, there has not been: 

(a) . any Material Adverse Effect; 

(b) J 11 * incrCBSC in the M, «te or other compensation payable or to 
become payable to any Employee whose aggregate annual compensation prior to the 
Determination Date was in excess of $JOO,000 (or the foreign currency equivalent thereof) or 
any general increase m the salaries or other compensation payable or to become payable to 
Employees outside the Ordinary Course of Business, or any advance (excluding advances for 
ordinary business expenses) or loan to, any Employee or any increase in, or any addition to 
other benefits (including any bonus, profit-sharing, pension or other plan) to which any of the' 
^Joyces may be entitled, or any payments to any pension, retirement. profit-*h*ing. bonus or 
similar plan except payments in the Ordinary Course of Business made pursuant to the benefit 
Plan* described in Section 4.1 1(b) of the Disclosure Schedule; or any other payment of any kind 
to or on behalf of any Employee other than payment of base coiepLation JKttSSSS 
for reasonable expenses in the Ordinary Course of Business; nwurcemetu 

t ™ aaa u .u (C> my , dMtn,ction w *» affecting the Business in excess of 

$500,000. whether or not covered by insurance; 

ii. (d> ^y ^ 611 ^ or waiver of any right material to the Business or 

any cancellation or waiver of any material debts or claims of the Business; 

k^i™ ;„ w, «f (C) 3ny Cha "^ by any Polaroid Entit y in u$ method of accounting or 
Keeping its books of account or accounting practices; * w 

, (0 any disposition of or failure to keep in effect any rinhts in to or for 

the use of any of the Intellectual Property (other than with respect to iJls^^Sta Z 
the Business, or, to the Sellers' Knowledge, any disposition ofor failure loS effecTant 
rights m. to or for the use of any Trade Secrets relating to the Business; * 

. . t °rjy sale, transfer or other disposition of any material as&etx 

primes or nghts of me Business, except sales of fovenCy in the OrLTcourTor 

(other than P^in.H S, } "Tf** pledge W * an Encumbrance of any kind 

(other loan Permitted Encumbrances) of any assets, tangible or intangible, of the Business; 

excess of t^riA aaa J° , a0y m ? in8 ° r auth onzation of any single capital expenditure in 
excess of $500,000, or capital expenditures in excess of $5.0W,000 in me aggregate; or 

mAit ^n«. ,® * ny matcriaI chan « e or modification of any Polaroid Entitv'a 
cicdn, coD«uon and payment policies, procedures and general practice* with raoecf£ 11 
collect™ of Accounts Receivable and the payment of AccLtsPayabS ^ ** 
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Section 4.12. Litigation- Except for the pendency of the Case, there it no suit, 
action, proceeding, or investigation (whether at law or equity, before or by any federal state, or 
foreign comnnssion. court, tribunal, board, agency, or instrumentality, or before any arbitrator) 
pending or, to any of the Sellers' Knowledge, threatened against or affecting any Polaroid Entity 
the outcome of which would have, individually or in the aggregate, a Material Adverse Effect' 
nor is there any judgment, decree, injunction, rule, or oixler of any court, governmental 
department-, commission, agency, instrumentality, or arbitrator outstanding against anv Polaroid 
Entity that would have a Material Adverse Effect. 

«• | . Secdon4.13 Wn Default . No Acquired Subsidiary is in violation, breach of, or 
SSST^f f ° i W , WCC T d ** notice °' *» rf *™ vvou d consume I 

SfSS^S* ° r0 f W org r Mli0naJ docament ». <°> any note, bond LnSmZZ 

agreement, plan, or other instrument, commitment or obligation to which such A™«i«S 

regS^^ 

assets e«^r £ ,k * , q Slrt)si <uary or to such Acquired Subsidiary's wbDcrties or 

~™&£&z.%sr (b) m wm "' ** **** ss ^ssss 

Section 4.J4. No Violation nf» <»,, 

Polaroid Entities posses and^n*^ in S . C ? iW 4 ,4 oF Ae Schedule, the 

Permits which ^^^S^Ti^Z^ * «*? ! 

Business under all applicable law TruTes 'T*** 1 ^ COnduct of 

obtain or hold would be ™ 8 onably : £«5toh2?. m1°^v ^ thc f>ailure of to 
forth in Section 4.14 of the w3S££K* ^ T^ceS??^^ 34 881 

have conducted the Business and arc 3 2 , ' 19 "« ** Po,ar ° id Entities 

relating to the Business eTcem fo™.^T,- ° B ^ ? con, P ,,anCe with all Applicable Law 
have a Material JSSS Bff£ &ccm as arf^nlT « ^ 1,01 ^ ™™ably expect 
no Permit (other *JE£Sf^ "*? 
possessed by the Polaroid Entities ia nWrcd unde? JET?? F 4 15) 001 

except* wou, d not. individually ^iiSS^jSS^' ?aT*" "* Business > 
as set forth in Section 4.14 of 4e Dtaeta2fS£S 1 Tpent ^^S^ ^ ^ 
Permits which are governed by Secdon 4 ltt JrhTiJS ,2 2^"* (othcr Environmental 
. the Business are in flfl^-Srtfert P ° laK>,d rclatin 8 "> option of 

Knowledge, threatened S T rcv^n cLLV^ ^ ^ 
momficationofanysuchPerm^«,^T Cancc,lat,on - suspension or any advene 

a Material AaJSSZT^ ^ " ^ individua ^ or *• aggregate^ 

commencement or pendLy SZcJZTtelZ^ V « • «* of thc 

Code, no Polaroid Entity is i viotatiS of LSft?? ° f praviBioa of ** Bankruptcy 
violation of, Applicable Uw relZTme J^T** 
Chang, that would not, individually or in ^^SSSL « 
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Section 4.15. Environmental Matters. Except as specifically disclosed in 
Section 4.15 of the Disclosure Schedule (which disclosed items would not, individually or in the 
aggregate, result in a Material Adverse Effect): 

(a) each Polaroid Entity is, and has been for the applicable statute of 
limitations period, in compliance in all material respects with all applicable Environmental Laws 
(which, for purposes of this subsection, does not include the Occupational Safety and Health 
Act); 

(b) no Polaroid Entity is subject to any pending or. to the Sellers' 
Knowledge, threatened claim, action, suit, investigation, inquiry, or proceeding under any 
Environmental Law with respect to the Release or threat of Release of any Hazardous Materials, 
or with respect to any Environmental Liability; 

(c) there has been no Release, or,-to the Sellers* Knowledge, threat of 
Release, of Hazardous Materials by any Polaroid Entity or any of their predecessors, or 
otherwise arising in connection with the Business (as currently or formerly operated) or at any of 
the properties currently used, owned, operated or leased by the Business that requires or may 
reasonably be expected in the future to require investigation, remediation, or other responses or 
actions ( "Remediation " > under Environmental T .nw«; 

(d) the Polaroid Entities bold and have been for the applicable statute 
of limitations period, and are m compliance in all material respects with, all permits, certificates, 
licenses, approvals, registrations and authorizations required under Environmental Laws 
("Environmental Pcrmitt"), all such Environmental Permits are in full force and effect and, to the 
extent required so that the Business can continue operations immediately after Closing in all 
material respects in the same manner as conducted immediately before the Closing, all 
Environmental Permits are transferable or assignable to the Purchaser or can be reissued to the 
Purchaser under Environmental Laws without material interruption to the Business. 

v . . ^ (e) Sellers have not received any written or, to the Sellers' 

Knowledge, any other request for information, notice of claims, demand ox other notification that 
£?l£ IT ,f ,y r S dr P J redcc **' ors > are or may be potentially responsible with respect to any 
Remediation of Hazardous Materials (whether on-site or off-site). No Hazardous Materials 
Managed or Released by or on behalf of Sellers have come to be located at any site listed on the 
National Priorities List promulgated pursuant to CERCLA, CERCL1S. any similar list 
ETvSon^enS ™* s ?° vernmema3 or which requires Remediation under applicable 

ah . _ . (f > , lhcre are no underground storage tanks (either active or 

abandoned), asbestos or asbestos-containing materials, or PCB^ootaining equipment at any 

E5EF ^ L CaSCd 01 0pcmed by 56114X5 which closure, remoXKment o? 

retrofilling under Environmental Laws; avmcmwu, or 

.,„ ... <& a ' 1 non-privileged environmental investigations, inspections 

SSS^Sr* T ° r oth «»»*y*» inducted in relation to Sellers ^ y reaTSSS 

currently or formerly owned, operated or leased by Sellers (or their predecessors) or me Bu3S 
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description of any such plan that is not written, has been furnished or made available to 
Purchaser prior to the Closing Date. 

(ii) Forpurposea of Sections 4.16(e) and (0, the terms "Foreign 
Plan" or "Foreign Plans" includes any pension plan, plan comparable 10 a Welfare Plan, 
. including, but not limited to, medical, dental, life insurance and severance plans, as well as any 
bonus, deferred compensotion or other material fringe benefit plan maintained or required to be 
maintained by the law of the relevant jurisdiction by any Seller or any Acquired Subsidiary for 
the benefit of any employee or former employee of any Acquired Subsidiary. 

(«) Sellers and the Acquired Subsidiaries and each of the Foreign 
Flans arc m compliance in all material respects with the provisions of the laws of each 
junsdjction in which any of the Foreign Plans are maintained, to the extent such laws are 
applicable to the Foreign Plans. 

e . . . (0 Ewept as may be set forth in Schedule 4.16 of the Disclosure 

^terial^d^c^lYcct" 04 CXpWted ' indivi<Ju4,l y <* >" the aggregate to have a 

„r ^ « «~ (i) • 8,1 contribu,i °os to, and payments from, the Foreign Plans. 

cLL^J™ 8 «"* contract or other funding medium mJSnedta 

connecuon with any such Foreign Plan, which may have been required to be made n 
accordance with the terms of any such plan or the law of the juri^icSn I whiTbluch 
plan fa maintained, have been timely made. All contributions to roe Fore lpi»«« S 

are ^T^fL™? f0r Period a£^£X^3^SSi Z 
are not yet, but will be, required to be made are properly accrued and I MBectad li£ 
financial statements of the employer maintaining su^hm ° 

respect to any i^lTmTZ ** "** 

*^edmanyF^ 

government or governments ^USc£Xg> ^ ^J**!*** ^ * 
dc =0 „ s that such plan^ln -JZEttZS l&S^t 

times, in all materialman * * 

investigations by any governmental age^ invoW E^LJlTii "° ^ 
pending or threatened in writing (exccpTfor SSmZ hl^T** 00 c,aim * 
opeiadon of the Foreign Plans) • wfl £ payablc in thc tt0Tmti 

■* righu or ^v^:zz^^T^^r^ w ^^ 

liability, nor are there any facts thai ^ld^veri»roL^^.^r^ f" t0 my 
such investigation, claim, suit or pre^diag * babl,,,y ,n of 

comparable to an employee 1^1!^^ f* < which » 

pwyce pension benefit pJon as defined in Section 3(2) of ERISA or 
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otherwtsc provides retirement, medical or life insurance benefits following retirement) 
arc at least equal to the liabilities of such plans. Purchaser will incur no materia] babihty 
w,th respect to any Forcipj Plan with respect to service thereunder performed before the 
Oof!!! Date fW contribution8 »«> Periods following the 

_ . . M> No f 0re »8" W«n entitles any Employee or former 

Employee covered under any such Plan to purchase or otherwise acquire any equity 
interest in any Seller or any Affiliate of the Scncrnainlainjng such Foreign Plan 

Section 4.17. Real Property . 

(a) Section 4. 1 7 of the Disclosure Schedule sets forth a list hf n m th» 
real «tote owned by the Polaroid Entities and used in the Busimas feuXea f22?£S? 
with all beneficial, appurtenant easements and other appuStS So 
Irnprovements. is collectively referred to herein as the "oSxe^^TlJi ?T 
street address and the related deeds or the Icaal des^n Z ff,. ? Jt f \ J** ,ncludcs ^ 
Estate, sellers have made avaiSto PurchS Tn^TS 1 ° f .** ^ Real 

"Pons, title insurance polict '£? 22SSf StZ^T^T^ 
ccttficaua of occupancy, plans, specifications and permits ^ neToT 
that are In the possession or control of Sellers Sfiir^rZ!^ ! g Wncd ResU BlMe 

Owned Real Estate: repre$ent Md warrant with respect to the 

Purchaser pursuant to the provisions hereof. f 1,16 tnmrfcr 10 

Authority or insurance'^ ^ { ™ -V Covemmental 

upon the Owned Real Estate * WOoW b * VC 0 Matcrial Erfeci 

Entities in connect J'L 1?^^"^^^ 
practice complies in all material t^^J^SLSt^ *** 
record affecting the Owned Real EsST easements and restrictions of 

«"~ or rights of o4U S pt£^ 

Property or interest dM .related to ^ " 

Mtectively, as heretofore modified, aintnSS t^JSJ^ S**' * *« Bu < inc » 

— ' possess and contS 
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complete copies of all (A) leasehold title reports, leasehold title insurance policies and 
commitments therefor, (B) surveys, (C) licenses, certificates of occupancy, plans, specifications 
and permits and other documents pertaining to the Leased Real Estate that arc in the possession 
or control of Sellers and (D) each of the Leases, including all amendments, modifications and 
extensions, and together with all subordination, non-disturbance and/or attornment agreements 
■ related thereto. Sellers represent and warrant with respect 10 the Leased Real Estate: 

(i) Except as set forth in Section 4.17 of the Disclosure 
Schedule, one or more of the Polaroid Entities is the lessee under all Leases and has 
acmal exclusive possession of the Leased Real Estate. No party other than one or more 
of the Polaroid Entities has any right ro possession, occupancy or use of any of the 
Leased Real Estate. 

(ii) Each of the Leases is valid and in full force and effect and 
is binding and enforceable in accordance with its terms. Except as set forth in 
Section 4.17 of the Disclosure Schedule, none, of the Sellers has received any written 
notice of default under any provi sion of any of the Leases. 

c . . . ' E*^ 1 33 set forth in Section 4.17 of the Disclosure 

Schedule, none of the Polaroid Entities and, to Sellers' Knowledge, none of the lessors 
under any of the Leases is in material breach or default under any of the Leases and no 

£^J*T*J!? iT ith n0IiCC ' *• of time or ^ wou,d ""stitute such a 
material breach or default or permit termination, modification or acceleration thereunder. 

c rhMn .. ~ (vi) r Excc P; " act forth j» Section 4.17 of the Disclosure 
Schedule: («) no consent of any of the lessors under any of the Leases is twSSZ 

£T H Td»?° T^° M C0ntcm P la,6d * Agreement^ (i 2T?£ 
nghts of the Polaroid Entities under any of the Leases will be inZw Thv a! 
consummation of toe transactions contemplated by this^cml ' P * 

Estate end the Leased Real teE "rTesT^^ ^ *• ^ 
»y Applicable Laws that would havel M^riaJ m2&£2?£ ? 1° Mm ° f 

interest therein is n^&*^^£™ TlXf? W 
conducted and consistent with paTprtcTce " thc,lJn,ted Slatea 33 
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Section 4.18. Iitl£ to and U se of Property. 

(a) Sella* have good, valid and marketable (or with respect to 
personal property, merchantable) title to, or valid and subsisting leasehold interests io, all of the 
Acquired Assets; none of the Acquired Assets is owned jointly with, or leased to, any other 
Person, including Affiliates of Sellers; and except as disclosed in Section 4,18 of the Disclosure 
Schedule, none of the Acquired Assets is subject to any Encumbrance, all of which scheduled 
Encumbrances, other than the Permitted Encumbrances (and except as specifically noted in 
Section 4.18 of the Disclosure Schedule) shall be removed on or prior to the Closing. 

(b) Except as disclosed in Section 4.18 of the Disclosure Schedule, the 
buildings, machinery, equipment, tools, office furniture and fixtures, improvements and other 
tangible assets of the Business included in the Acquired Assets are in good operating condition 
and repair, subject to reasonable wear and tear. 

Section 4.19. Brokers . Except for Dresdncr Kleinwort Wasserstein, Inc., the 
fees related to which shall be borne by Sellers, no person is entitled to any brokerage, financial 
advisory; finder's, or similar fee or commission payable by any Polaroid Entity or any of their 
Affiliates in connection with the Contemplated Transactions based upon arrangements made by 
or on behalf of any Polaroid Entity or any of their Affiliates. 

Section 4.20. Intellectual Property . 

(a) The Polaroid Entities, collectively, own, or are licensed or, to 
Sellers' Knowledge, otherwise possess legally enforceable rights to use the Intellectual Property 
used in or held for use in the Business (the '^Polaroid Intellectual Property* 7 ). The Polaroid 
Intellectual Property includes all rights reasonably necessary for operation of the Business. 

(b) Except for such omissions as would be individually or collectively 
. immaterial to the Business, Section 4.20 of the Disclosure Schedule nets forth a complete and 

accurate list of all Patents, registered Marks* registered Copyrights, and Domain Names included 
in the Polaroid Intellectual Property, specifying as to each such item, as applicable: (A) the 
owner of the item, (B) the jurisdictions in which the item is issued or registered or in which any 
application for issuance or registration has been filed, (C) the respective issuance, registration, or 
application number of the item, and (D) the date of application and issuance or registration of the 
item. . 

(c) Except for such omissions as would be individually or collectively 
immaterial to the Business, Section 4 J20 of the Disclosure Schedule also contains a complete and 
accurate list of all material licenses, sublicenses, consents and other agreements (whether written 
or otherwise) by which the Polaroid Entities license or otherwise authorize a Third Party, or are 
licensed or otherwise authorized by a Third Party, to use any Intellectual Property. Other than 
with respect to monetary defaults by the Sellers under Contracts that arc curable by payment of 

: all cure amounts payable to effectuate, pursuant to the Bankruptcy Code, the assumption by and 
assignment to the Purchaser of such Contracts under the Approval Qrder, if applicable, none of 
the Polaroid Entities or, to Sellers* Knowledge, any other party is in breach of or default under in 
any material respect any material license or other agreement and each such license or other 
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agreement is now and immediately following the Closing shall be valid and in full force and 
effect. 



(d) Except as would not have a Material Adverse Effect: 

(i) no Polaroid Entity will, as a result of the execution and 
delivery of this Agreement or the consummation of the Contemplated Transactions be in 
breach of or suffer any loss of rights under any material license, sublicense or other 
agreement relating to the Polaroid Intellectual Property; 

(ii) (A) each Patent, registered Marie, and registered Copyright 
owned by a Polaroid Entity which is used in the Business* ia subsisting and, to the Sellers' 
Knowledge, valid and enforceable; (B) no Polaroid Entity, as of the date hereof, is a party 
to any currently pending litigation which involves a claim of infringement of any Patent, 
Mark, or Copyright or violation of any Trade Secret or other proprietary right of any 
Third Party, or has teceived written notice of any such threatened claim; and (C) to the 
Sellers* Knowledge, the manufacturing, marketing, licensing, or sale of any products of 
the Business, in the manner currently manufactured, marketed, sold, or licensed by the 
Polaroid Entities, does not and will not as of the Closing infringe or misappropriate any 
Patent, Mark, Copyright, Trade Secret or other proprietary right of any Third Party; 

, 08) at Closing, Sellers will transfer and ossiim to the 

Purchaser all of the Sellers-right, title and interest in and to the Polaroid Entities' rights 
in the Polaroid Intellectual Property tree and clear of any Encumbrances; 

(iv) all Domain Names Aft Currently rceistered in rh<* nam* *\f A 
£2S2? * nUl , y " ith registration authority; no such Domain Nane 

Sellers Knowledge, no such action » threatened with respect to any Domain Name; 
and was made pursuant to an enforceable confidentiality agreement; and ^' 

documentation for such systems. Except for scheduled S^^JSSSTt^ 
information technology systems are reliably available for usebvtrJ ?SEmaJK£ 
and, « appUcable. by their customers and clients 2A 'S^^it^SSZ 
The Polaroid Entities have taken commercially reasonable^ Vprov dTforte 
archival, back-up, recovery and restoration of critical l>urineTaata. ^Ln e Z 
prov^or, of hot fail^ver server capacity in the event of a systenTfail^orlS To 
Sellers Knowledge, the computer software owned by the Polaroid En ito and Tof «v 
hcensed software used in their respective businesse", perforTln Slit 
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with the applicable documentation for such software, and <Jo not contain any viruses, 
trapdoors, worms, or other disabling or malicious code. 



Section 4.21. Labor Matters . Except as disclosed in Section 4.21 of the 
Disclosure Schedule, no Polaroid Entity baa entered into any severance or similar arrangement in 
respect of any present Employee of any Polaroid Entity that will result in any obligation of the 
Purchaser or any Acquired Subsidiary to make any payment to any present Employee of any 
Polaroid Entity following termination of employment or upon a change of control of any 
Polaroid Entity or upon consummation of the transactions contemplated under this Agreement. 
Since December 31, 2000, no Polaroid Entity has engaged in any unfair labor practice and, to 
Sellers' Knowledge, there are no complaints against any Polaroid Entity pending before the 
National Labor Relations Board or any similar state, local or foreign labor agency by or on 
behalf of any Employee of any Polaroid Entity. Except as set forth in Section 4.21 of the 
Disclosure Schedule, no Seller is a party to, or a participant in any negotiation of, any collective 
bargaining agreement or other labor agreement with respect to its Employees with any labor 
organization, union, group or association, and there are no employee unions (nor any other 
similar labor or employee organizations) under any Laws. There are no labor strikes, slow 
downs or stoppages pending or. to the Sellers' Knowledge, threatened with respect to the 
Employees of any Polaroid Entity, and since December 31, 2000, no Polaroid Entity has 
experienced any attempt by organized labor to cause any Polaroid Entity to comply with or 
conform to demands of organized labor relating to its Employees or to enter into a binding 
agreement with organized labor that would cover any or all of its Employees. Except as would 
not have a Material Adverse Effect, (a) each Polaroid Entity has complied with all Laws relating 
to employment, equal employment opportunity, nondiscrimination, immigration, wages, hours, 
benefits, collective bargaining, the payment of social security and similar taxes, occupational 
safety and health and plant closings (hereinafter collectively referred to as the "Employment 
Laws") and (b) no Polaroid Entity is liable for the payment of fines, penalties or other amounts 
however designated, for failure to comply with any of the forgoing Employment Laws. Section 
4.21 of the Disclosure Schedule sets forth the number of employees employed by any of the 
Sellers (along with such employee's "location/site of employment" within the meaning of the 
Worker Adjustment and Retraining Notification Art ("WARN AcT V 29 U.S.C. Section 21 01 et 
segj who have experienced an -employment loss" (as defined by the WARN Act) while 
employed by any of the Sellers during the ninety (90)-day period immediately preceding the date 
hereof. Not more than five (5) days prior to the Closing Date, Sellers shall deliver to the 
Purchaser a list of all employees employed by any of the Sellers (along with such employees' 
location/site of employment" within the meaning of the WARN Act) who have experienced an 
employment loss" (as defined by the WARN Act) from the* date hereof until such date of 
delivery. 

c •. * , , v 4,21 Ta * Matters. Except as provided in Section 4.22 of the Disclosure 

Schedule: (a) All Tax Returns which were required to be filed by or with respect to any of the 
severs or the Forejgn Subsidiaries have been duly and timely filed and each such Tax Return 
was tnie, correct and complete in all material respects when filed; (b) all Taxes owed by any of 
the Sellers or the Foreign Subsidiaries have been timely paid; (c) all Tax withholding and deposit 
requirements imposed on or with respect to any of the Sellers or the Foreign Subsidiaries have 
been satisfied in all material respects; (d) to the Sellers' Knowledge, there are no material 
mortgages, pledges, liens, encumbrances, charges or other security interests on any of the assets 
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of any of the Foreign Subsidiaries or on any of the Acquired Assets that arose in connection with 
any failure (or alleged failure) to pay any Tax; (e) there is no written claim against any of the 
Sellers or the Foreign Subsidiaries for any Taxes, and no assessment, deficiency or adjustment 
has been asserted or proposed in writing or, to the Sellers' Knowledge, may be proposed with 
respect to any Tax Return of or with respect to any of the Sellers or the Foreign Subsidiaries; (f) 
no payments are due or will become due by any of the Foreign Subsidiaries pursuant to any tax 
sharing agreement or arrangement or any tax indemnification agreement; (g) none of the 
Acquired Assets to be sold by a Seller that is not a United States person (within the meaning of 
section 7701(a)(30) of the Code) is a United States real property interest (within (he meaning of 
section 897(c) of the Code); (h) none of the Acquired Subsidiaries is engaged in a United States 
trade or business (within the meaning of section 864 of the Code) or owns any assets within the 
United States; (i) no Foreign Subsidiary has had the amount of Subpart F income reduced for any 
taxable year under section 952(cXl)(A) of the Code, except to the extent that such reduction 
subsequently was taken into account by such Foreign Subsidiary under section 952(c)(2) of the 
Code; (j) liability for Taxes reflected on the books of the Foreign Subsidiaries am at least equal 
to the accrued but unpaid Taxes of the Foreign Subsidiaries and on the Closing Date will at least 
equal the accrued but unpaid Taxes of such Foreign Subsidiaries through the Closing Date; (k) 
none of the Acquired Assets or Foreign Subsidiaries is Reared as an interest "in a partnership for 
Tax purposes; (1) no election has been made under section 7701 of the Code with respect to any 
of the Foreign Subsidiaries; (m) no Foreign Subsidiary has had its income adjusted by any taxing 
authority, or agreed to any adjustment, pursuant to section 482 of the Code, or any comparable 
provision of state, local, or foreign law, which adjustment has continuing effect; and (n) no 
Taxing authority with respect to which the Sellers or the Foreip Subsidiaries do not file Tax 
Returns has claimed that the Sellers or the Foreign Subsidiaries are or may be subject to Taxes 
by that Taxing authority. 

Section 4.23. Product? Liability. Except as disclosed on Section 4.23 of the 
Disclosure Schedule, there arc no: 

< a ) material liabilities of the Polaroid Entities, fixed or contingent, 
asserted or. to the Sellers' Knowledge, unasserted, with respect to any product liability or any 
Date- or m 10 ™y P r «h»ct manufactured by the Business on or prior to the Closing 

(b) material liabilities of the Polaroid Entities, fixed or continaent 
asserted or. to the Sellers' Knowledge, unasserted, with respect to any claim for the breXf 
any express or imphed product warranty or any other similar cMm with respect to any product 
b * ! hc Blttroess 0" OT Prior to the Closing Date, other than standard warranty 
obhgauons (to replace, repair or refund) in the Ordinary Course of Business. 

iw c. k S^ 01 ? 4 ' 24 - Effl HcpflYmem - As of April 11. 2002. the Sellers and/or toe 

(UK.) Limited, as borrower, Polaroid, as guarantor, the lenders from time to time party A«to 
under the UK Loan Agreement, including interest, professional fees and expenses related mereto. 
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was $44,408,046. The Sellers and the Foreign Subsidiaries have no further liabilities or 
obligations under the UK Loan Agreement. 

Section 4.25. Investment . Each Seller (a) understands that the shares of the 
Sellers' Stock have not been, and, except as set forth in the Registration Rights Agreement, will 
. not be, registered under the Securities Act of 1933, as amended (the "Securities Act "\ or under 
any state securities laws, and are being offered and sold in reliance upon federal and state 
exemptions for transactions not involving any public offering, (b) is acquiring the shares of the 
Sellers' Stock solely for its own account for investment purposes, and not with a view to the 
distribution thereof, (c) is a sophisticated investor with knowledge and experience in business 
and financial matters, (d) has received certain information concerning the Purchaser and has had 
the opportunity to obtain additional information as desired in order to evaluate the merits and the 
risks inherent in holding the shares of the Sellers* Stock, (e) is able to bear the economic risk and 
lack of liquidity inherent in holding the shares of the Sellers' Stock, and (f) is an "accredited 
investor" within the meaning of Rule 501(a) of Regulation D under the Securities Act, and has 
such knowledge and experience in financial and business matters that make it capable of 
evaluating the merits and risks of its purchase of the shams of the Sellers* Stock. 

Section 4.26. Representatio ns and Wytanti« . The Sellers represent and warrant 
that all of the representations and warranties of the Sellers contained in thisAgreement are true 
and correct in all respects as of July 3, 2002 and agree that for purposes of this Section 4.26 only, 
all references in the representations and warranties of the Sellers contained in this Agreement to 
date hereof* and "date of this Agreement- each means, and "current" and "currently" each 

ARTICLE V 

REPRESENTATIONS AND WARRANTIES OF THE PURCHASER 
The Purchaser represents and warrants to the Sellers as follows: 

™ishi • .• Sec J on5 ' 01 ; frfnization. The Purchaser is a corporation duly organized, 
validly exisung and in good standing under the law* of the State of Delaware. QT ^ mz ^' 

Section 5.02. Authority Relative to This A^m^t The Purchaser has the 
SIT" "S* * 'T and ««• Agreement and to carry out * 

rSSSZ "JJT " ™? Md P^ormance of ihia Agreement by the 
ITa^X J ^T""*" by Pu,chaser of *• Contemplated Traaaaftiuns havebew 
tZ^A ^L y 1 IW5 "P"* actions ' ™ s has been duly and validly 

ZTFt™* t 1VCrcd by , *• Purchasw 31,(1 < M6umin * Agreement constitutes a Lai vaKd 
p1?1~ ° 8 ° { con$titote$ a v *Wand ending «Zd So 

Purehaser, enforceable against the Purchaser in accordance with its terms. &j!^Sw££ 
bankruptcy, reorganization, insolvency, moratorium, and other laws affecting c^toTriSu 
generally fromtime to time in effect and to general equitable principles. ^ 

.w a _ S f° ti °" 5 ' 03 - YiPlabons. Neither the execution, delivery, or performance of 
this Agreement by the Purchaser, nor the consummation by the Purchaser* mJ fdonSnS 



-39- 



BEST AVAILABLE COPY 



PATENT 
REEL: 016427 FRAME: 0240 



Transactions, nor compliance by the Purchaser with any of the provisions hereof, win (a) except 
for the Governmental Requirements, require the Purchaser to obtain any consent, approval or 
action of, or make any filing with or give notice to, any domestic or foreign governmental or 
regulatory body or any other Person, (b) conflict with or result in any breach of any provisions of 
the certificate of incorporation or bylaws of the Purchaser, (c) result in a violation or breach of, 
• or constitute (with or without due notice or lapse of time) c default (or give rise to any right of 
termination, cancellation, acceleration, vesting, payment, exercise, suspension, or revocation) 
under any of the terms, conditions, or provisions of any note, bond, mortgage, deed of trust, 
security interest, indenture, license, contract, agreement, plan, or other instrument or obligation 
to which the Purchaser is a party or by which the Purchase/ or the Purchaser's properties or 
assets may be bound or affected, (d) violate any order, writ, injunction, decree, statute, rule, or 
regulation applicable to the Purchaser or the Purchaser's properties or assets, or (e) result in the 
creation or imposition of any Encumbrance on any asset of the Purchaser. 

Section 5.04. Consents and Approvals. Except for Governmental Requirements 
no consent, approval, or authorization of. or declaration, filing, or registration with, any domestic 
or foreign government or regulatory authority is required to be made or obtained by the 
Purchaser in connection with the execution, delivery, and performance of this Agreement and the 
consummation of the Contemplated Transactions. 

Section 5.05. Utigfitjop. Except for the pendency of the Case, there is no suit 
action, proceeding, or investigation (whether at law or equity, before or by any federal, state or 
foreign commission, court, tribunal, board, agency, or instrumentality, or before any arbitral 

• ^ "af^bly be expected to result in the issuance of a judgment, decree injunction 
rufe or order of any court, governmental department, commission agency SnmSS^ 
arbitrator outstanding restraining, enjoining or otherwise ^S^TS!^ V 
^nsummaungmeirwsa^ thc Pu ^ 4er f ™> 

r,*^ , ¥ Cti0n 5 06 ' SUfiSSQS- The Purchaser has delivered to Polaroid a true end 
finder s, or similar fee or commission payable by thc Purchaser or Jin? uTTJ! 
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ARTICLE VI 
COVENANTS 

Section 6.01. ftwduct of Busi n ess bv the Polaroid Entities Pending the Closing 
Polaroid covenants and agiccs that after the date hereof and prior to the Closing Date, except 
(i) as contemplated by this Agreement, (ii) us disclosed in the Disclosure Schedule, or (m) as 
required by, arising out of, relating to or resulting from the Petitions or otherwise approved by 
the Bankruptcy Court with the Purchaser's Consent; 

(a) it shall, and shall cause each of the Polaroid Entities to, use its 
commercially reasonable efforts to operate in the Ordinary Course of Business, and conduct, 
carry on and maintain and preserve the Business intact; use commercially reasonable efforts to 
maintain and preserve its relationships with and the goodwill of suppliers, customers and others 
having business relations with the Business; maintain the Acquired Assets, as well as books of 
account, records and files related to the conduct of the Business and the Employees, all in the 
Ordinary Course of Business; and use its commercially reasonable efforts to keep available to 
Purchaser the Employees; ^ 

(b) it shall promptly inform Purchaser in writing of any specific event 

or circumstance of which it is aware, or of which it receives notice, that has or is reasonably #A 

likely to have a Material Adverse Effect, on the Acquired Assets or the current or future earnings -j* 
of the Business or which constitute a breach of any representations or warranties set forth in ~ 
Article IV hereof; ^ 

(c) no Acquired Subsidiary or Subsidiary thereof shall adopt or 

propose any change in its certificate of incorporation or bylaws (or similar organizational w\ 
documents); 



i»v nv\jui4vv wMwivMwj v * uuvmvuu; mw*v-v# pilau LH^fajf, ->vi 

aside, or pay any dividend or other distribution with respect to any of its Equity interests other 
than hi Cash and Cash Equivalents, or split, combine, or reclassify any of its Equity Interests, or 
repurchase, redeem, or otherwise acquire any shares of its Equity Interests; 

(e) no Acquired Subsidiary or Subsidiary thereof shall merge or 
consolidate with any other Person; 

(f) no Polaroid Entity shall lease, license, or otherwise surrender, 
relinquish, encumber, or dispose of any material assets other than in the Ordinary Course of 
Business; 

(g) no Acquired Subsidiary or Subsidiary thereof shall change any 
material method of accounting or material accounting practice used by it, except for any change 
required by GAAP or Applicable Law; 

(h) other than in the Ordinary Course of Business, no Polaroid Entity 
shall establish, modify to increase cost or increase the compensation or benefits under, or 
promise to establish, modify to increase cost or increase the compensation or benefits under any 

.41- 
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Welfare Plans or Pension Plans or Foreign Plans, or otherwise increase the compensation 
payable to any directors, officers, or Employees of any Polaroid Entity, and no Polaroid Entity 
will establish, adopt or enter into any collective bargaining or similar agreement; 

(i) Sellers shall not, without the prior written consent of Purchaser, 
take or omit to take any action which if taken or omitted prior to the date hereof would constitute 
a breach of any representations or warranties set forth in this Agreement* or which would result 
in any of the occurrences or events set forth in Section 4.1 1 hereof; and 

(j) no entity so bound shall agree or commit to do any of the 
foregoing, 1 

. _ Section 6 - 02 - Access ed Information. Each of the Polaroid Entities shall afford 
to the Purchaser and to the Purchaser's Representatives and financing sources reasonable access 
wnhout material disruption to the Business throughout the period prior to the Closing Date to all 
Its books, documents, records, properties and facilities that relate to the Business and, durinft 

iSif 'i ba ? ft ? i8h M pron 'P ay M P racti «ble <° *c Purchaser (a) a copy of each report " 
schedule, and other document f.led or received by them pursuant to the requirements of federo 
or state securities laws and (b) all other information as the Purchaser readably may requcstTn 
furtherance of the Contemplated Transactions. Each of the Polaroid Entities shall permit the 
Purchaser and the Purchaser's Representatives and financing sources to dtew XtffahT 
finances and business of the Sellers and the Foreign Subsidiaries with the office^ ™2ES 
of Sellers or any Affiliate of Sellers listed in fc£« 6.<M ^^SdSlJa^^ft 

omcers, employees or directors of Sc Hers or any Affiliate of <st*\or* *«w #~ * ? ? J . . 
«~Btk» of Seflcn and the Foreign Sn^rtoSsS AndSL ™ 

with the Confidential, Agrommt J " ™ d » compliance 

provided. » p^SJ S^ S^gL SMS? ** Tf Md "^"o"' hOTta 
o*er in fl) fctermintag wWeh filing, « r ^4d •obSX^SSS? ""5 

consunnnation of the Contemplated TiansacHioi^p^ded ho ^ver Aat th^T ^ ?° 
Sellers agree that neither nf rhpm ^\\ ^ , * nowever, thai the Purchaser and the 

^ru^Tn^^lJ^ J^L^ 7 filin8 undcr a PP licabl * foreign 

t«w, and Gi) timely makmgTsS fitn« S^^™^?™*™* W**\t 
approvals, permits, or A»*<4*.on^^ ?* COn5entt ' 

taKen. all «he r ^ and do. or cause i 
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appropriate to consummate the Contemplated Transactions, as soon as practicable. In connection 
with the foregoing, the Sellers will promptly provide the Purchaser, and the Purchaser will 
promptly provide the Sellers, with copies of all correspondence, filings, or communications (or 
memoranda setting forth the substance thereof) between such party or any of its representatives, 
on the one hand, and any governmental agency or authority or members of their respective staffs, 
on the other hand, with respect to all filings and submissions required hereunder. 

Section 6.04. Public Announcements . The Purchaser and the Sellers agree that 
they will not make any public announcement, issue any press release or respond in writing to any 
press inquiry with respect to this Agreement or the Contemplated Transactions without the prior 
approval of the Purchaser and Polaroid (which approval will not be unreasonably withheld), 
except as may be required by Applicable Law, the Bankruptcy Court or any requirement of any 
stock exchange or inter-dealer quotation system on which the stock of either party is listed or 
quoted. Following the execution of this Agreement, the Purchaser and Polaroid shall issue a 
joint press release or separate press releases announcing the Contemplated Transactions, which 
press release or releases shall be approved by the Purchaser and Polaroid prior to release. Prom 
and after the Closing, Sellers will keep confidential and cause their Affiliates to keep 
confidential all information relating to the Business and the Acquired Assets, except as 
specifically end only to the extent required by applicable law or administrative or legal process- 
bcM ^ understood that (a) Sellers will notify Purchaser in writing at least five days (to the 
extent possible) prior to any proposed disclosure of such nonpublic information in order to 
enable Purchaser to seek an appropriate protective order, and (b) Sellers shall not be required to 

SSSSr" T d ri * SC,0Se My infwnl£Uion whic ° «is or becomes pubbcly available 
wher ta M a resuh of a disc osure by Sellers in breach of this Agreement, fri) was known toTnc 

b?2SHr2 Z ° n ^ ,0 * C 0thcr « * «* of a disclosure 

brea ?. of J h,R Agreement, or fili) was previously independently developed bywe 
party receiving such information wimout the assistance of Sellers. 

. _ Section 6.05. Ac quired Asyc rs. Amounts received bv Selleis on nr »fw rh* 

receipt by Sellers. Any such amounts received by Seller by wire transfer shall be tJd 1™Z 
Purchaser promptly by wire transfer of immediately available funds toX account o7t£ 
P^haser designated on Exhibit Tor to any other account designated by the Pureh^t writit 
and delivered to Polaroid in accordance with Section 10.02. Sellers 
Purehaser copies of ah remittance advices and checks related to payments rcceivSTLS 

aX^L t0 ^ 5,18,1 noUf y B^iness' cLonteTofme cLn« fa 

address of the owner of the Acquired Assets as may be required in order for such « 

SS^r 6 required under any U Acquired aS t"nd SETSS 
cooperate with Purchaser as is reasonably necessary to so notify such customers. 

Section 6.06. Bankruptcy Ac tionf 
shall, and shall caused J^S^JZ TZS* ^ m ° f this Agreement, Polaroid 
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00 If the Approval Order, or any other orders of the Bankruptcy Court 
relating to this Agreement shall be appealed by any Person (or a petition for certiorari or motion 
for rehearing or rear gu mem shall be filed with respect thereto), the Sellers agree to use 
commercially reasonable efforts to defend against such appeal, petition or motion, and the 
Purchaser agrees to cooperate in such efforts. 

(c) The Sellers shall give to the Purchaser written notice and a copy of 
all motions, applications and pleadings filed in the Case with the Bankruptcy Court from and 
after the date hereof, at the time of such filing, and in any event, so that such notice is actually 
received by the Purchaser no later than three (3) Business Days in advance of any hearing or 
presentment date with respect to such motion, application or other pleading. 

Section 6.07. Tax Matters . 

( fl ) The parties agree, upon request, to use their reasonable efforts to 
obtain any certificate or other document from any Governmental Authority or any other Person 
as may be necessary to mitigate, reduce or eliminate any transfer, documentary sales use, 
cxcjse, ad valorem, registration, recordation, value-added, withholding, income and other similar 
Taxes, whether such Taxes would be impoaed by law upon the Purchaser or the Sellers (such 
Taxes referred to herein as the "Transfer Taxes") to the extent permitted by the Bankruptcy 
code, and to the extent thai such certificate or other document would not increase the Taxes of 
the Purchaser. In addition, the Sellers agree to obtain such tax clearance or similar certificate* 
from any Governmental Authority as the Purchaser may reasonably require (other than any such 
certificates with respect to income or franchise taxes), and the Purchaser shall provS f Sch 
assistance as the Sellers may leasonably reque* in obtaining such certified. P 

an At<A at- ? } . ^ Fo,chMer n»y make elections under Code Sections 338(e) 
ofrts purvhaae of the Acquired Subsidiaries or other entities included in the Business under tiS 

tfSfS^**"*? T* 00,67 ScUc " 5haU "** *• Phaser fa the prep^on andfi W 
of the Elections and shall take all such action as is required in order torivT^«Tto J2 
Elections for state, local and foreign Tax purposes to the^e^S^^SSb^ 

. . , < c > Any agreement between Polaroid or the other Sellers on the one 

hand, and any of the Acquired Subsidiaries, on the other hand, regarding allocation « 
of Taxes or amounts in lieu of Taxes shall be deemed terminated as of me airing 

(d) The Seller* and the Foreign Subsidiaries shall noiifv th* p.>tt>k qbm . 

Hcaoo n« teer that thhty day, prior to Braking such electa. Neither the m£T £ 
Sutajdraries shall mete any Tax Electi™ ft« co-Id ta« . S2rM Z. ^ 
"tout the pnor wrrttcr, comem of ft. ftmh™,. which ahall not be JSmStoZaSS 

and fte Mp Stftadhrie, mey elect to corJy h« k «, ^SZrSjSS, W^S 
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Closing Dale lo pm>r Tax periods iT such election does not bind the Purchaser or the Foreign 
Subsidiaries tor any Tax period or any portion thereof after the Closing Date. 

(e) Not later than 45 days prior to the Closing, the Sellers shall 
provide to the Purchaser a list of al) Tax records of the Scllcrc (to the extent ihat they relate to the 
Acquired Assets or the Foreign Subsidiaries) and each of the Foreign Subsidiaries in the form set 
forth as Exhibit Q, including without limitation the prior five Tax Returns of the Sellers (to the 
extent that they relate 10 the Acquired Assets or the Foreign Subsidiaries) and each of the 
Foreign Subsidiaries. The Sellers and the Foreign Subsidiaries shall grant the Purchaser access 
10 all such records prior to the Closing and shall ensure that the Purchaser may take possession of 
aJJ such records at or after the Closing if the Purchaser so elects. The Sellers and the Foreign 
Subsidiaries shall provide such access to their computer systems containing Tax information as 
may reasonably be requested by the Purchaser. The Purchaser agrees to bear any reasonable 
costs incurred by the Sellers in duplicating and mailing any records that the Purchaser has 
requested ihat the Sellers duplicate and mail to the Purchaser prior to the Closing. 

(f) The Sellers agree to pay all Transfer Taxes. Notwithstanding the 
foregoing, the Approval Order shall contain a provision that the sale, transfer, assignment and 
conveyance of the Acquired Assets to the Purchaser hereunder shall be entitled to ihc protections 
afforded under Section ! 146(c) of the Bankruptcy Code. 

(g) The Purchaser and the Sellers agree to furnish or cause to be 
furnished to the other, upon request, as promptly as practicable, such infonuation and assistance 
relating to the Acquired Assets, including, without limitation, access to Books and Records, as is 
reasonably necessary for the filing of all Tax Returns by the Purchaser or the Sellers, the making 
of any election relating to Taxes, the preparation for any audit by any taxing authority, and the 
prosecution or defense of any Claim, suit or proceeding relating to any Tax. Each of the 
Purchaser and the Sellers shall retain all Books and Records with respect to Taxes pertaining to 
the Acquired Assets until the later of six years following the Closing Date and the expiration of 
the statute of limitations period (and, to the extent notified by the Purchaser or the Sellers, any 
extensions thereof) of the respective taxable periods, and to abide by all record retention 
agreements entered into with any taxing authority. At the end of such period, each party shall 
provide the other with at least ten days prior written notice before transferring, desuoying or 
discarding any such Books and Records, during which period the party receiving such notice can 
elect to take possession, at its own expense, of such Books and Records. The Purchaser and the 
Sellers shall cooperate fully with each other in the conduct of any audit, litigation or other 
proceeding relating to Taxes involving the Acquired Assets, provided that the Sellers or the 
Purchaser, as appropriate, shall reimburse the Purchaser or the Sellers for reasonable costs 
associated with such coopernUon. The Purchaser and the Sellers further Bgree, upon request, to 
use their best efforts to obtain any certificate or other document from any Governmental 
Authority or any other Person as may be necessary to mitigate, reduce or eliminate any Tax thai 
could be imposed (including, but not limited to, with respect to the transactions contemplated 
hereby), to the extent that such certificate or other document would not increase the Taxes of the 
Purchaser. 
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(I)) Preparation of Tax Returns . 



(i) Unless prohibited by applicable law, Purchaser and Sellers 
shall close all Tax periods of the Foreign Subsidiaries on the Closing Date, and shall 
cooperate to complete any necessary elections or filings to close all Tax periods on the 
Closing Date. Purchaser shall cause to be prepared and filed all income or franchise Tax 
Returns required to be filed with respect to the Foreign Subsidiaries for taxable periods 
ending prior to or on the Closing Date and including amended returns, applications for 
loss carryback refunds and applications for estimated tax refunds (all such income and 
franchise Tax Returns, amended returns and refund applications are referred to as the 
"Prior Period Returns"). Sellers shall make available to Purchaser <and to Purchaser's 
accountants and attorneys) any and all books and records and other documents and 
information in its possession or control relating to the Foreign Subsidiaries requested by 
Purchaser to prepare the Prior Period Returns, If any Prior Period Returns reflect an 
obligation to pay Taxes that were not accrued on the books of account of the Foreign 
Subsidiaries through the Closing Date, then the Purchasers shall provide to the Sellera 
such Prior Period Returns within 15 days prior to the due date for such returns, including 
extensions, and the Sellers shall pay to the Purchaser, not later than 5 days prior to the 
due date for such returns, an amount equal to the excess of such Taxes over such 
accruals. 

. , v £'> . A "Straddle Period;' is any Tax period that includes (but 

does not end on) the Closing Date. Purchasers shall cause to be prepared and filed all 

55? ° r f T blSe » be filed with «5?SSpK£ 

Subsidies for any Straddle Period (each a " Straddfe v^-^L S 

fnmch.se Taxes attributable to any Straddle Period [shall be dttraSSl as KTt£ 

Sellers shall be responsible for income or franchise Taxes for that portion of anv Stkddl! 
Permd endmg on the Closing Date. If the portion of the Tax JS^^JSfiZ 
Return that is the responsibility of ,he Sellers CagtaMffl") exceed tSmL J£Z 
such Taxes on the applicable .Foreign Subsidiar/sTo^f^ 
shal prov,de a copy of such Tax Return, together with a computation of «E2nS? 
Portion, within 15 days prior to the due date for such wSSTSSSlf . • 

later than 5 days pnor to the due date of any Straddle Period Tax Return rmvmer °° 

Purchaser shall file any and all other T a » a-,™. ^ . 
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days following the end of any such fiscal month, identifying in each case the specific obligor and 
obligee. The Sellers agree that, immediately prior to the Closing, and after giving effect to the 
transactions set forth in Section 6.19. the Sellers will, at the Purchaser's request, (i) cause any 
outstanding intercompany indebtedness owed by any Foreign Subsidiary to any Seller to be 
contributed to such Foreign Subsidiary or Foreign Subsidiaries as may "be designated by Ihe 
Purchaser prior to the Closing (including, but not limited to. a new Foreign Subsidiary formed at 
Purchaser's request for this purpose) and (ii) cause any outstanding intercompany indebtedness 
owed by any Seller to any Foreign Subsidiary to be cancelled or assumed by such Foreign 
Subsidiary or Foreign Subsidiaries as may be designated by the Purchaser prior to the Closing 
(including, but not limited to, a new Foreign Subsidiary formed at Purchaser's request for this 
purpose); provided in each case the Purchaser shall bear all costs and capital or similar 
foreign Taxes imposed as a result of such contributions, cancellations or assumptions Ajiv such 
requests by the Purchaser shall be made only with respect to such intercompany indebtedness as 
remains outstanding after first talcing into account the actions relating to such indebtedness set 
forth in Section 6.19. 

r , • , (j) ^ Se,,er5 *8» e 10 cooperate with the Purchaser in raakine anv 
Tax elections and any restructuring of the Sellers' operations that the PurchaLrmaJ 3abW 
request after the issuance of the Approval Order, including without limitation ^yZo3 
Treasury Regulations Section 301 .7701-3. y erections unoer 

Section 6.08. Certain Employee IWfit Mntt ?rf 
P^elle^^ 
its sole and absolute SEJtoJrtl^ 

emptoyees with whom iSS^hi^ toSS27 Cmp,0yMS ' 'T™ ">« ] ™<* 

shall be -^^.5. 

Notwithstanding anything contained in this dement to T Jf* "* ScCtion 609> 
Agreement hereunder shall confer upon anviuchSS? i ^ n ° Mng m *** 

employ of. or as a oam^^ff^S^^MS^, *?* C °° tinW ,B * 
restrict in any way the rights of the Purchase^ ^Zl^^ 'Z^Z^ ^ °* 
reserved, to discharge any such Hired Employees a t anv tinft I Ch ****** «P««ly 
without cause, except to the «£2u^,£3K 

agreement between any such Hired Employees ancUhe F^ha^ror any of itTAf^iatw. °^^ at 

responsible for any Alilt^ ?* J** ** 

Employees or their beneficiaries or ZSaZS^SVt^ ?? IMpCCt t0 *" Wnd 
or prior to the Closing Date undw Eh Se it I Z1 ^ b y s «ch individuals on 

accidental death and dLw*e^X^?tt T ** 
benefits, expense reimbursement, SS^^^SSS SUS^ *■» 
Agfeement, (i) a claim for health benefits fiSr^ S ? ° e f For l** 0 ** rf 
prescription drug, den.aJ, and vision^ expll) wfli ^SJSS^S^ ** **** 
date on which the related medical ~*ceTrcn^^ 
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benefits w)|| be deemed 10 have been incurred on Uk date such sickness or disability occurs, and 
i (iiij in the case of any claim for benefits other than health benefits (e,g„ life insurance benefits), 
a claim will be deemed to have been incurred upon the occurrence of the event giving rise to 
such claims. The Purchaser shall be responsible for all claims that ore incurred by the Hired 
Employees on or after the Closing Dale under the applicable benefit plans, policies or 
arrangements providing heulth. life, accidental death and dismemberment, supplemental 
employment compensation, dental, fringe benefits, expense reimbursement accident, sickness 
and disability benefits and which are maintained by the Purchaser (collectively, the "Purchasers 
Welfare Benefit Plans "). During the period beginning on the dale of this Agreement and ending 
no fewer than 20 days before the Closing Date, the Sellers and the Purchaser shall cooperate to 
determine the extent, if any, to which the Purchaser will adopt any of Sellers* Welfare Benefit 
Plans as Purchaser's Welfare Benefit Plans for the' benefit of any Hired Employees and to 
determine an appropriate mechanism for the satisfaction of any COBRA obligations that are 
Assumed Liabilities under this Agreement. 

(c) With respect to each employee benefit plan, program or 
arrangement of the Purchaser or any affiliate of the Purchaser in which any Hired Employee 
participates, for purposes of deteimining eligibility to participate, vesting, and entitlement to 
benefits, but not including benefit accruals under any defined benefit pension pJan, service with 
the Sellers shall be treated as service with the Purchaser or such affiliate. Such service also shall 
apply for purposes of satisfying any waiting periods, evidence of insurabiUty requirements, or 
the application of any preexisting condition limitations. Each such plan shall waive pie-existing 
condition limitations to the same extent waived under the applicable plan of the Sellers. Hired 
Employees shall be given credit under the applicable plan of the Purchaser or any affiliate for 
amounts paid under a corresponding benefit plan during the same period for purposes of 
applying deductibles, co-payments and out-of-pocket maximums as though such amounts had 
been paid in accordance with the terms and conditions of the successor or replacement plan. 

(d) Purchaser will, and will cause the Purchaser's 401(k) Profit 
Sharing Plan and Trust (the "Purchaser's 40] fk) Plan"! to accept the rollover, by direct or 
indirect rollover, as selected by each Hired Employee, of that portion of the Hired Employees* 
accounts in the Sellers' 40l(k) Plan (" Sellers' 401 ftt Plan" ) that constitutes an "eligible rollover 
distribution" as that term is defined by section 402(c)(4) of the Code, provided that at the time a 
Hired Employee elects such a rollover that Hired Employee is employed by the Purchaser. Any 
such rollover will be effected m cash and, as applicable, any notes evidencing loans from the 
Sellers' 401(k) Plan to the Hired Employee electing such rollover. Purchaser and Sellers will, 
and will cause the trustees of their respective 401 (k) plans to, cooperate with each other with 
respect to the rollover of the eligible rollover distribution portions of the Hired Employees* 
account balances in the Sellers* 401(k) Plan to the Purchaser's 401(k) Plan. Purchaser's 401(k) 
Plan will be substantially comparable, in the aggregate, to Sellers' 401(k) Plan, provided that (1) 
Purchaser is able to negotiate administrative and investment contracts with third party record 
keepers and investment managers comparable to those currently in effect under Sellers' 401 (k) 
Plan and (2) Purchaser shall not be required to incur costs in connection with the design or 
operation of a substantially comparable plan that materially exceed those incurred by Sellers' in 
the maintenance and operation of Sellers' 401 (k) Plan. If Purchaser is unable to negotiate 
administrative and investment contracts consistent with subparagraph (1) above, within the 
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constraints of subparagraph (2) above. Purchaser will design a 40 1 (k) plan for the Hired 
Employees that is as comparable as possible to Sellers' 40 J (k) Plan within those constraints. 

(e) Except as specifically provided herein and except for the Assumed 
Liabilities, from and after the Closing Date, each Seller shall remain responsible for any and all 
Liabilities accmcd or payable under any employment agreement beiwccn any Seller or any 
ERISA Affiliate and any Employee o.r former Employee as well as under any Pension Plana, 
including without limitation any supplemental retirement arrangements, bonus, stock purchase, 
stock ownership, stuck option, deferred compensation, incentive, severance, termination or other 
compensation plan or arrangement, or other material employee fringe benefit plans maintained 
by, or contributed to by any Seller or any ERISA Affiliate for the benefit of any Employees or 
former Employees (and the beneficiaries or dependents of any such Employees or former 
Employees) of any Seller or any ERISA Affiliate. 

(f) On and after the Closing Date, Purchaser shall provide medical, 
dental, and life insurance benefits to Hired Employees substantially comparable in the aggregate 
to the medical, dental, and life insurance benefits provided by the Sellers immediately prior to 
the Closing Date, provided that Purchaser shall not be required to incur costs in connection with 
the design or operation of a substantially comparable plan that materially exceed those incurred 
by Sellers in the maintenance and operation of Sellers* medical, dental, and life insurance 
benefit*. 

(g) Sellers and each ERISA Affiliate win retain all liabilities 
connected with or arising from the Polaroid Pension Plan or any other defined benefit pension 
plan maintained by any of them. Neither Purchaser nor. any Affiliate of Purchaser shall have any 
habjj ty with respect to any such plan, including, without limitation, any obligation to provide 
any similar pension plan after the Closing. * Piovioe 

Section 6.09. WARN, Act Notices. During the period between the date of this 
Agreement and the Closing Date, Sellers will terminate the employment of such number of those 
U^'SP -° yCC ! ? hos f cn, P ,o y mcnl is Projected io be terminated as the basis for the schedules of 
2002 Projected Involuntary Termmations and 2002 Severance Cost Estimates provided by 
Sellers to Purchaser. In addition, Sellers will terminate the employment of those U S^anSo «Z 
who are not listed on the 35 Day list The Sellers sha.! be soWy^ponlible t^Sffiw 
«qu»red nonce under the WARN Act arising from any of the Sellers' teHninaUoXyof^of a^y 

Sellers (whether such termination/layoff occurs on, before, or after the Closing Date) 

Section 6.10. Additional Mattery. Subject to the terms and conditions herein 
pmvtded each of the parties hereto agrees to use its reasonable best efforts to take?* ZeZZ 
taken, all action and to do. or cause to be done, all things neceasary, proper, or advisable under 
apphcab e laws and regulations to consummate and make effect^ , he Co, ZmZZZ 
Transacts, including using all reasonable efforts to obtain all necessary waivers consent^ and 
approval, in connection with the Governmental Requirement, a „d.^ Z inTtrucS of toe 
Purchaser, to cause any local nominee holding shares of any Acquired SdSSS^JZfo 
such shares to a Person designated by the Purchaser. ^ auos'diary to transfer 
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Section 6.1 L Guarantees . The Purchaser agrees to provide guarantees, effective 
jas of the Closing, for any obligations of the Sellers provided on behalf of ihe Acquired 
I Subsidiaries in ihe agreements and arrangements listed in Section G. 11 of the Disclosure 

Schedule (the " fr )ler Guarantees "), as required by die Seller Guarantees* in order to relieve the 

Sellers of such oMigutions. 

Section 6.12. Na Solicitations . From and after the execution of this Agreement 
and until the date the Bankruptcy Court enters the Sale Procedures Order, the Sellers shall not 
cause, authorise or pennit any of their Representatives. Subsidiaries or Affiliates to. directly or 
indirectly, (a) except with respect to the Committee, solicit, seek, initiate, negotiate, assist, 
facilitate or encourage the submission of, ox accept or agree to, or otherwise cooperate in any 
way with any Acquisition Proposal or (b) except in thcOrdinary Course of Business, furnish any 
non-public information to any Person, other than the Purchaser, its Affiliates or Ihcir 
Representatives, any pre-Petitton and post-Petition secured lenders of the Business, or the 
Committee and their Representatives, with respect to the Business or any of the Acquired Assets. 
If Sellers or any of their Representatives, Subsidiaries or Affiliates receive from any Person any 
Acquisition Proposal, offer, inquiry or information request regarding the Business or any of the 
Acquired Assets, Sellers will promptly advise such Person, by written notice (with a copy to the 
Purchaser), of the terms of this Section and the Bidding Procedures and will promptly (and, in 
any event t within 24 hours) advise the Purchaser in writing of such Acquisition Proposal, offer, 
inquiry or informational request, and deliver copies of any written materials received by any 
Seller or their Representatives at any time in connection therewith, and keep the Purchaser fully 
informed of the timing and contents of, and provide the Purchaser with copies of, any further 
written or oral communications related thereto. 

Section 6.13. Assumed Contracts: Cure Amounts . 

(a) As soon as practicahle after the date hereof, the Sellers shall, 
pursuant to a motion in form and substance acceptable to the Purchaser (which motion may be 
incorporated into a morion seeking the approval of all of the Contemplated Tnmsactions), move 
to assume and assign to the Purchaser the Assumed Contracts (as defined below) and shall 
provide notice thereof in accordance with all applicable bankruptcy rules. On or before May 10, 
2002, the Sellers will deliver to the Purchaser a true, correct, and complete list 0/ the monetary 
amounts the Sellers believe are necessary to cure, in accordance with Bankruptcy Code section 
365, the monetary defaults with respect to each pre-Petition Contract of the Sellers reJating to the 
Business. Not later than May 17, 2002, Purchaser will provide to the Seller? a preliminary list of 
each pre-Pctjfion Contract of the Sellers relating to the Business that the Purchaser has selected 
to constitute the pre-Pclition Contracts to be assumed and assigned to Purchaser at the Closing in 
connection with the Transactions (the 'Preliminary Assumed Contract* L»*Q As soon as 
practicable thereafter, and in any event, no later than May 20, 2002, the Sellers shall provide 
notice to the non-Seller parties to the Contracts on the Preliminary Assumed Contracts List (A) 
of the Sellers* intention to assume, assign, and transfer such designated Contracts to the 
Purchaser, (B) of the amount, if any, required to be paid to cure any monetary default related to 
each such Contract, (C) of the Purchasers' right to amend or modify the PreJirninary Assumed 
Contracts List as provided in the Sale Procedures Order and in this Agreement and (D) 
containing such other matters as requested by the Purchaser. Specifically, Purchaser may (i) at 
any time up to ten (10) days prior to the Auction, add additional prc-Petition Contracts to the 
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Preliminary Assumed Contract List, in which case such additional pit-Petition Coniract(s) shall 
j be assumed and assigned to the Purchaser and shall be part of the Initial Assumed Contracts (a* 
defined below) and Acquired Assets and/or (ii) at any time up to one (I) Business Day prior la 
ihe Auction, withdraw any pre.Pctition Contract from the Preliminary Assumed Contracts List, 
in which case such withdrawn pre-Pctition Contract) shall not be assumed and assigned to the 
Purchaser and shall not be pan of the Initial Assumed Contracts or the Acquired Assets, such 
that no later than owe (1) Business Day prior to the Auction. Purchaser shall provide Ihe Sellers 
with the final list Of the pre-?et>iion Contracts of the Sellers relating to the Business to be 
assumed and transferred lo Purchaser at the Closing pursuant to the Approval Order 
(collectively, the " Initial Assumed Contracts" ). 

(b) In addition, subsequent to the date that is ten (10) days prior to the 
Auction but prior to the Closing, Purchaser may notify the Sellers of its intention to assume any 
other or additional pre^Pedtion Contract^) of the Sellers relating to the Business that (i) has not 
otherwise been rejected, assumed, or assigned by the Sellers or <ii) is not the subject of a pending 
Bankruptcy Court motion of the Sellers to reject, assume, or assign, a*; of the date of such notice 
(the " Additional Assumed Contract^ and, together with the Post-Petition Contracts and the 
Initial Assumed Contracts, the "Assumed Contracts "). As soon as practicable after the date of 
receiving such notice from the Purchaser with respect to the Additional Assumed Contracts, the 
Sellers shall, pursuant to a motion in form and substance acceptable to the Purchaser, move to 
assume and assign the Additional Assumed Contracts to the Purchaser, and shall provide notice 
thereof m accordance with all applicable bankruptcy rules. The Purchaser shall not be obligated 
to provide the Sellers with any additional consideration in connection with- any such assumption 
and assignment of the Additional Assumed Contracts beyond the Consideration. None of the 
Sellers shall reject any Contract of Sellers relating to the Business prior to the Closing Date 
without the consent of Purchaser. In connection with any such assumption and assignment of the 
Assumed Contracts, Purchaser shall be responsible for any Cure Amounts- 
Section 6.14. Title fararancc . Sellers shall use commercially reasonable efforts 
to assist Purchaser in obtaining good and valid, irrevocable AJLTA title insurance commitments 
(collectively, the 'Tillfi Cpmmitpigpt;", and each a "Tide Commitment^ in final form, from the 
title insurance company selected by Purchaser (the ' Title Company" ). Seller shall supply such 
informaUon within its control or possession and shall provide Title Company wjth such 
certificates, affidavits and other documentation as reasonably necessary, to enable Title 
Company to irrevocably commit (subject only to ihe satisfaction of any industry standard 
requirements ctmtained in the Title Commitment and reasonably acceptable to Purchaser) to 
issuing AJLTA form of title insurance policies insuring good, valid, indefeasible fee simple title 
to the Owned Real Estate in Purchaser, in such respective amounts that Purchaser requires prior 
to Closing, subject to no Encumbrances or other exceptions to title other than Permitted 
Encumbrances (collectively the ' Title Policies" !, On or prior to the Closing Date, Sellers shall 
execute and deliver, or cause to be executed and delivered, to the title Company any affidavits, 
samdarxl gap indemnities and similar documents reasonably requested by the Title Company in 
connection with the issuance of the Title Commitments or the Title Policies. The Purchaser shall 
pay at Closing all premiums and other fees, costs and expenses necessary for the issuance of the 
Title Policies. 
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Section 6.15- Surveys Sellers shall make available to Purchaser all surveys and 
other documents and information in its possession or control relating to the Owned Real Estate. 

Section 6,16. Zoning Compliance . Sellers shall, at the request of Purchaser, 
reasonably cooperate with Purchaser and its agents and contractors in obtaining certificates of 
occupancy for the Owned Real Estate. 

Section 6.17. Bulk Transfer Laws. Each Seller and the Purchaser hereby waive 
compliance by the Sellers with the provisions of any Bulk Sales Laws. 

Section 6.18. Use of flame- From and after the dosing, Purchaser shall own all 
of the corporate names, trade names and trademarks included in .the PoJaroid Intellectual 
Property, including without limitation, "Polaroid" and all other variations thereof which include 
the • Polaroid" name, together with all related designs (collectively, the "Polaroid Nam g "v Each 
Seller shall, and shall cause each of its Subsidiaries not acquired by the Purchaser pursuant to 
this Agreement and, if not acquired by the Purchaser. Polaroid Foundation, Inc. to, promptly 
following the Closing Dale, change its name to dcJete any reference to the Polaroid Name and 
any other corporate name, trade name or trademark included in the Polaroid Intellectual Property 
(and file w,th the appropriate Governmental Authorities any certificates or instruments required 
to effect such name change); provided, however, that Sellers may use the Polaroid Name in 
connecuon with the disposition of the Case. ruiaroiu name m 

^ceivabjQ. SeCtiim6 i9 - ^aUBePt-Pf . InlercQmpanY Pqvahh n and fatercomnanv 

outstanding intercon^y J^ttM* HmL^ ?** * *" W ° ff8Ct 
loans payable, which arose prior £ tie SdI ^^p^^ ^ P T Wm and 

*ovc, offm outstanding Paa-PaWon Innnnompnn, P.y»l M t«d by .2* &tl2 ZiSl 

have accounts oavabJe 10 ihr muL J •! n»y cause tuosc Foreign Subsidiaries that 5£ 

the Sellers (suc^^nt.^ £ ^KEftf ^ payab " <° t 

fimvidcjl. haweycr, mat (i) the SdlmshrtT "0^! ^^! ft^"*" R ^'Ynhte "); F 

Related Party Accounts Receivable if such P ^ncm oX S> 

Equivalents held by the Foreign Subsidiaries to be KhTS ™ * nd Cash Cl 

a i«i«ie» xo oe less than the minimum amount specified in \C\ 
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.Section 8.03(f) hereof; (ii) any Related Party Accounts Receivable repaid will be repaid at their 
face amount; (Hi) the Sellers will inform the Purchaser in writing of the proposed repayment of 
any Belated Party Accounts Receivable at least five Business Days prior to such repayment; and 
(iv) to the extent requested by the Purchaser in writing, the Sellers will cause the Foreign 
Subsidiaries not to pay down the Related Party Accounts Receivable specified by, and in the 
amount requested by, the Purchaser in writing (the " Designated Accounts Receivable "), but 
instead will cause such Foreign Subsidiaries, as requested by the Purchaser in writing, to cither 
(x) pay the cash that would have been used to pay down the Designated Accounts Receivable to 
the Sellers as dividends, capital reductions, capital returns, or otherwise (such dividends, capital 
reductions, or capital returns being the "Requested Dividends "), (y) loan the cash that would 
have been used to pay down the Designated Accounts Receivable to such other Foreign 
Subsidiary specified by the Purchaser in writing, which will, in tum, use the proceeds of such 
loan to, as requested by the Purchaser in writing, either pay down its Related Party Accounts 
Receivable or pay Requested Dividends or (z) hold the cash that would have been used to pay 
down the Designated Accounts Receivable in such Foreign Subsidiaries (it being understood that 
the Cash and Cash Equivalents held by the Foreign Subsidiaries at Closing may exceed the 
maximum amount specified in Section 8.03(f) to the extent this clause (z) causes the Cash and 
Cash Equivalents held by the Foreign Subsidiaries at Closing to exceed such maximum amount). 

• ^ i Scllers W,U work ,0 8 ethcr 10 minimize the amount of any foreign 

withholding Taxes , imposed upon the Requested Dividends (tbe "Reouested Pjyjdgjd 
Hy^gjMg* \ T° extent »at the Foreign Subsidiaries pay tbe Requested Dividends 
r ** Sellers cannot eliminate any Requested Dividend Withholding Taxes 
ften the Purchaser agrees to increase the Cash Consideration by an amount equal to the 
Requested Dividend Withholding Ta*es. ™ 10 tnc 

. - ^ The Sel,cr s further agree, upon request of the PmrWi. r m /.•.,.«. 

the Foreign Subsidiaries to cancel oi forgive inm^y 1 ^^^^^^^^ 
of any outstanding Pre-PeUdon Intercompany Payab.esTwed by£t^Z£££Z 

619 T^fl^ CffeCt t0 b > *» Purchaser pursu?nuolWssSn 

CV iol^l TS P*™™" *** 619(c) the Sellers cau£ Polaroid ComrSg 

CV o cancel or forgive any Pre-Petition Intercompany Payables, the Sellers shall cLTaorh 
Foreign Subsidiaries as M dM. by the Purchaser to Wl or fo^ in equal aTuTof 
any loans owed to them by Polaroid Contracting CV. ^ H 41 rtra0UM w 

(d) The Scllers agree to retain as Excluded A<&etx iKa rwi*>«M/*i<% 
Account Receivable and such other accounts receivable from the F^^bsWia^sTs 
Purchaser may request in writing (collectively the- "Retained il T CP 

the Retained Related Party Accounts Receivable. u«*i«rancs to pay m lull all of ^ 

t- n _ . (e > T* 6 Purchaser and the Sellers will cooperate to minimize nnv & 

foreign Taxes and costs associated with the actions contemplated by tiuT Sec LTiT^n Z V 

that the Sellers would not otherwise be required to take and the 
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the extern- that such foreign Taxes are Requested Di vidend Withholding Taxes that give rise to an 
increase to the Cash Consideration pursuant to Section 6.19(b)). 

Section 6.20. Closing Date Dividends and Share Buvhacjc . The Sellers agree 
that, if requested by the Purchaser in writing, they will (a) cause the Foreign Subsidiaries 
specified in writing by the Purchaser (the "Borrowing Foreign Subsidiaries "! Jo enter into a 
Credit Agreement (the "Credit Agreement"! in form and substance satisfactory to the Purchaser 
immediately prior to the Closing, (b) cause each Botrowing Foreign Subsidiary tp borrow such 
amount as is requested by the Purchaser in writing, and (c) cause each such Borrowing Foreign • 
Subsidiary to either (i) distribute such borrowings to the Sellers as a dividend or distribution (ii) 
use such borrowings 10 repurchase or redeem the shares of such Borrowing Foreign Subsidiary 
from the Sellers, or (iii) loan such borrowings to such other Foreign Subsidiary as may be 
requested by the Purchaser in writing, which will distribute such borrowings to the Seller or 
repurchase or redeem the shares of such other Foreign Subsidiary from the Sellers (all such 
payments desenbed in clause (i), (ii) or (iii) being referred to as the "Related P„hv <J5 

« 

ARTICLE Vn 
ADDITIONAL POST-CLOSING COVENANTS 

Agreement. ^ of this 

reasonable efforts to execute and dctfver w$ oS£ Tn'^t^ ? WU1 We * 
assumption, as the case may be , and take " 
implement more effectively the Contcniplate4Tnu^ion5 * rcasonab, y *<W> * 

Section 7.02. Books and Records; Personnel fell**. ». i_ 
reasonably cooperate with ea ch other after th« c\*L\Z?T?, J K Bnd V"**™** shall 
reasonably required to preserve mSL - f bj6Ct t0 ** are 

Represent £££S ^S^^SS^T ? T> "* W ** rf *« r 
and reasonable access to allSess Z^^lf^^ ?* ]0ycca of *» whef P«*. 
the other party existing * £SS^£'SSS^f HftTT Md W*-Mtoo of 
labilities u* Excluded UabiHtie! 

» reasonably necessary for the (a) admlrisSoS rfdScS Z ^JZ?*" i*™ 0 * tO 
prosecution or defense of anvexisHnamfi.*..^.! •« ase ' preparation Tor or the 

ofapartytothhAg^ment^ $ 
Tax Return or election reS nXThSSi?^, ^T' (b> prcpamion and fl,in « <* «V ^ 
the Business and ^J^my^^^i^ *° AsSumed UabiU,ies • conduct of 

^ies,andV«r,n,feroS^ 

information and- assistance shall reimburse iTSta parS t V"** SUCh V 

dB " ttnd ^ ^> 
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establish and operate its uw» -jscou. The iccsis :c :ii:s. bvo*s snd rw.-rds *>f.««.«)iaio, 
by this Section 7.02 shull be during normal business hours and upon not less than two Business 
Days' prior written request, shall be subject to such reasonable limitations ax the party having 
custody or control thereof may impose to preserve the confidentiality of information contained 
therein, and shall not e>«nd to material subject to a claim of privilege unless expressly waived 
by the party entitled to claim the same. Unless prohibited by Law, the Sellers shall provide to 
the Purchaser copies of all personnel records and other Books and Records returned by the 
Seller? under Section 2.02(e) of this Agreement. 

Section 7.03. Continued Cooperation . 11 any transfer or assignment by the 
Sellers to, or any assumption by the Purchaser of, any interest in, or liability, obligation or 
commitment under, any Acquired Asset requires the consent of a Third Party, and any such 
consent is not obtained prior to the Closing, then, if Purchaser so elects, such Acquired Asset 
.shall not be transferred to Purchaser at the Closing Date and the Sellers shall cooperate in any 
lawful and reasonable arrangement reasonably proposed by the Purchaser (including the 
appointment of Purchaser as attorney-in-fact for the Sellers) and do or cause to be done all such 
things as shall in the reasonable opinion of Purchaser or its counsel be necessary or proper to (a) 
assure thai the rights of Purchaser under such Acquired Asset shall be preserved for the benefit 
of or transferred or issued to Purchaser and (b) obtain for Purchaser the economic benefits under 
the asset, claim or right with respect to which the consent has not been obtained. Such 
reasonable arrangement may include (a) the subcontracting, sublicensing or subleasing to the • 
Purchaser of any and all rights of the Sellers against the other party to such third-party agreement 
arising out of a breach or cancellation thereof by the other party, and (b) the enforcement by the 
Sellers of such rights. To the extent, and only to the extent, the Purchaser is able lo receive the 
economic claims, rights and benefits under such asset, the Purchaser shall be responsible for the 
Assumed Liabilities, if any, arising under such Acquired Asset. 

Section 7.04. Estate Costs, (a) If, after June 2, 2002, the aggregate amount of 
the Estate Costs paid or incurred exceeds $27,000,000, then the Sellers and/or their successors) 
may not incur any expenses to pursue any causes of aciion, judgments, Claims or demands that 
constitute Excluded Assets without the Purchaser's and the Agent's prior written consents, which 
consents shall not be unreasonably withheld. 

(b) If, after June 2, 2002 and until the distribution of all of the Sellers' 
Stock by the Sellers and/or their successors) to the creditors of the ScJlers. the aggregate amount 
of the Estate Costa paid exceeds $27,000,000 (and the Seller* and/or their successors) do not fO 
have any cash available to pay additional Estate Costs), then, for any Estate Costs in excess of 
$27 ,000,000 that become doe and payable, the Purchaser forthwith shall pay to the Sellers and/or <5v 
their successors) an amount equal to such excess up to $4,000,000 in cash, upon receipt by the 
Purchaser of reasonably satisfactory documentation evidencing Sellers' and/or their 
successors(s)' obligation to pay such Estate Costs. If. after June 2, 2002 and until the ~y 
distribution of all of the Sellers' Stock by the Sellers and/or their successors) to the creditors of 
the Sellers, the aggregate amount of the Estate Costs paid exceeds $31,000,000 (and the Sellers to 
and/or their successor(s) do not have any cash: available to pay additional Estate Costs), the 
Sellers and the Purchaser understand that, for any Estate Costs in excess of $31 OOO.OOO that 
become due and payable, the Agent, on behalf of the secured lenders to the Sellers, forthwith O 
shall pay to the Sellers and/or their successors) an amount equal to such excess up to $3 000,000 Q 
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in cash (the -g^njMRgj ^ursement "), upon leceipt by the Agent of reasonably satisfactory 
documentation evidencing Sellers* und/or their successors^)' obligation to pay such Estate 
Costs. If. aft«r June 2, 2002 and until the distribution of all of ihe Sellers' Stock by the Sellers 
ami/or their successor^) to the creditors of the Sellers, (be aggregate amount of the Estate Com 
paid exceeds $34,000,000 (and the Sellers find/or their successors) do not have any cash 
available to pay additional Estate Costs), then, for any Estate Costs in excess of $34,000,000 that 
become due and payable, the Purchaser forthwith shall pay to the Sellers and/or their 
successors) an amount equal to such excess up to $3,000,000 in cash (the "Second 
ReimlntrsemtnO , upon receipt by the Purchaser of reasonably satisfactory documentation 
evidencing Sellers' and/or their successors^)' obligation to pay such Estate Costs. 

(c) If, after June 2, 2002 and until the distribution of all of the Sellers' 
Stock by the Sellers and/or their successors) to the creditors of the Sellers* the aggregate amount 
of the Estate Costs paid or required to be paid exceeds $37,000,000 (and the Sellers and/or their 
successor^) do not have any cash available to pay additional Estate Coats), then, for any Estate ft\ 
Costs in excess of $37,000,000 that become due and payable, and for the sole purpose of CA 
generating cash to fund all or a portion of such excess, up to a maximum excess of $4,500,000, 
the Sellers and/or their successors) shall have the right, but not the obligation, to sell to the ^ 
Purchaser up to such number of shares of the Sellers' Stock as shall equal four percent (4%) of 
the Issued Stock for a maximum aggregate purchase price of $4,500,000, as follows: the Sellers 
and/or their successors) shall have the right, but not the obligation, to sell such number of shares *y 
of the Sellers' Stock to the Purchaser at a price equal to: (i) for the first two percent (2%) of the tP 
Issued Stock, $1,250,000 for each one percent (I*) of the Issued Stock (or a pro-rata price based Cr* 
thereon); and (ii) for the next two percent (2%) of the Issued Stock, $ J ,000,000 for each one ^ 
percent (1%) of the Issued Stock (or a pro-Tata price based thereon). If more than one class of O 
stock is included in the Sellers* Stock, all sales of stock by the Sellers and/or their successors) to Q. 
the Purchaser pursuant to this paragraph must include the same percentage of each class of stock - 
included in the Sellers* Stock. Except in the case of a distribution by the Sellers and/or their 
successors) to the holders of allowed Claims in the Case under a confirmed Chapter 11 plan of 
reorganization, if the Sellers and/or their succcssor(s) wish to sell or otherwise transfer shares of 
the Sellers 1 Stock to a Third Party pursuant to a bona fide written offer therefor, then the Sellers 
and/or their successors) shall give the Purchaser written notice thereof, which notice shall (x) 
include a copy of such bona fide written offer and a description of any other material terms of the 
offer not contained in s\ich offer, including ihe identity of the transferee, the price or other 
consideration for which the shares of the Sellers' Stock are proposed to be sold or transferred, and 
the number oT shares of the Sellers* Stock to be sold or transferred, and (y) contain an irrevocable 
offer to sell such shares of the Sellers" Stock to the Purchaser at the same price and on the same 
terms contained in the bona fide tvriticn offer. For a period of twenty days after its receipt of such 
notice, the Purchaser and/or its designcc(s) shall have the right and option to purchase all or a portion 
of d)c shares of the Sellers 1 Stock at the same price and on the same terms contained in the bona fide 
written offer. 

(d) If (i) there remains any assets in the Sellers and/or their 
successor(s) (the "ffgrnainjrift Assets") *>d (ii) either the Agent shall have made a Bank 
Reimbursement or the Purchaser shall have made a Second Tier Reimbursement, then, unless the 
Sellers and/or their successors) determine in good faith that there continues to be a reasonable 
expectation of additional Estate Costs, the Sellers and/or their successors) shall (x) pay to the 
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Purchaser such percentage of ihc Remaining Assets as the amount of the Second Tier 
Reimbursement actually paid bear* to the sum of the amount of the Bank Reimbursement j 
actually paid and the amount of the Second Tier Reimbursement actually paid (such sum, the 
"T ptnl Reimbursement Paid "), up to S5.000.000 and (y) pay to the Agent, for the benefit of the 
secured lenders to the Sellers, such percentage of the Remaining Assets as the amount of ihc 
Bank Reimbursement actually j>aid bears to the Total Reimbursement Paid, up to $5,000,000. 
The Sellers and/or their success) shaJJ not make any distributions or payments (other thBn 
distributions of the Sellers* Stock Or on account of Estate Costs) unless the Sellers shall have (i) 
made al) of the payments described in the immediately preceding sentence and (ii) waived their 
rights to receive any and all payments under Section 7.04(b) and waived their rights lo sell the 
Sellers' Stock to the Purchaser under Section 7.04(e). 

(e) For purposes of this Section 7.04, "successor^)" to the Sellers 
shall mean a plan administrator or a liquidating trust or an entity serving a comparable function, 
and shull not include the creditors of the Sellers to whom the Sellers* Stock is distributed. 

Section 7.05. Dis tribution of the Sellers* Stock . Sellers agree that, without the 
written consent of the Purchaser, the Sellers will not sell or otherwise transfer or distribute the 
Sellers* Stock except pursuant to a distribution by the Sellers to the holders of allowed Claims in 
the Case under a confirmed Chapter 11 plan of reorganization or to One Equity Partners LLC. 
Sellers further agree that the Sellers' plan of reorganization (the '" Proposed Plap" ) will, if 
requested by the Purchaser, contain, in form and substance reasonably acceptable to the 
Purchaser, provisions to* the following effect: (i) the Purchaser shall be deemed to be a 
"successor* to the Sellers for the limited purpose of the provisions of section 1145(a) of the 
Bankruptcy Code; and (ii) the distribution of the Sellers' Stock under the Proposed Plan to the 
holders of allowed Claims against the Sellers shall constitute the offer or sale under a plan of the 
Sellers of a security in exchange tor a claim againat, an interest in, or a claim for an 
administrative expense in the Case. In addition. Sellers agree that any disclosure statement under ^ 
section H25 of the Bankroptcy Code in support of the Proposed Plan shall (i) contain a 
description, in form and substance reasonably acceptable to the Purchaser, of the exemption from 
securities laws under section 1 145 of the Bankruptcy Code with respect to the Sellers' Stock, and *y 
(ii) advise any holder of any Claim potentially entitled to receive such Sellers' Stock to consult ^ 
their own advisors with respect thereto. The Purchaser shall cooperate with the Sellers in the # ^ 

preparation of any such disclosure statement and provide such information regarding the 
Purchaser as shall be necessary to ensure that the disclosure statement complies with section \tt 
1 125 of the Bankmptcy Code. Sellers further agree that they will use their reasonable best r\ 
efforts to obtain a final and non-appealable order of the Bankruptcy Court confirming the 
Proposed Plan, which final and non-appealable order shall contain, in form and substance 
reasonably acceptable to the Purchaser, provisions to the following effect; (i) the Purchaser shall 
be deemed to be a "successor 1 * to the Sellers for the limited purpose of the provisions of section 
1145(a) of the Bankruptcy Code; and (ii) the distribution of the Sellers* Stock under the Sellers* 
confirmed Chapter 1 1 plan to the holders of allowed Claims against the Sellers shall constitute 
the offer or sale under a plan of the Sellers of a security in exchange for a claim against, an 
interest in, or a claim for an administrative expense in the Case. 

Section 7,06, Non>trpftsf(?r^ Wrr\*. If any cause of action, judgment, Claim 
or demand Intended to be included in the Acquired Assets pursuant to Section 2.01(m) to not 
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transferable or assignable to ihc Purchaser for any reason, the Sellers agree not to pursue any 
such cause of action, judgment. Claim or demand without the prior written consent of the 
Purchaser. 

ARTICLE VIII 
CONDITIONS PRECEDENT 

Section 8.01. Conditions Precedent to Obligations of the Sellers and the 
Purchaser . The respective obligations of each party to effect the Contemplated Transactions 
shall be subject to the satisfaction at or prior to the Closing Date of the following conditions: 

(a) any waiting period applicable to the consummation of the 
Contemplated Transactions under the HSR Act and any applicable foreign antitrust or 
competition laws shall have expired or been terminated; 

(b) no statute, rule, regulation, executive order, decree, decision, 
ruling, or preliminary or permanent injunction shall have been enacted, entered, promulgated, or 
enforced by any U.S. federal or state court or foreign governmental authority that prohibits, 
restrains, enjoins or restricts the consummation of the Contemplated Transactions that has not 
been withdrawn or terminated; and 

(c) the Approval Order in substantially the form contemplated by this 
Agreement (unless the Purchaser shall have agreed to modifications) shall have been entered bv 
the Bankruptcy Court and shall have become final and non-appealable. 

nf . SeC !T 8 y- Condition* Precedent to Oblivion of the SdOeg The obligation Yo 

tl , 1 V? • k !hC C™""^ Transactions shall be object to the satisfaction at or ^ 
pnor to he Closing Date of the conditions set forth in Section 8.01 and of the following -« 
additional conditions (compliance with which or the occurrence of which may be waived in * 
whole or »n part in a wriring executed by Polaroid): "3 

ftK1l . . . W (0 the Purchaser shall have performed in all material respects its ^ 

obhgattons under this Agreement required to be performed by it at or prior to the Closing Date V 
and (ii) the representations and warranties of the Purchaser contained in this Agreement 

disregarding all qualifications and exceptions contained in such representations and warranties O 

relating to materiality or material adverse effect, shall be true and correet inXwTtaSS £ 

ease as of the date of this Agreement and as pf the .Closing Date as if made m of Zt ^ 

fo2 ;! k C h (A) ,hal lhc Wn<K,i0n Wt forth in *~ 00 of this S 

J£t 1 f Cm \ d h r 8alisficd ™ lcss fai,urc to * ^ «"d, individually 
the £ZE* '*? W ! ,h * 1 °i ber fai ' U f 5 re,ating 10 thc vttrious ^ntations and warranties of 
the Purchaser, a maienaJ adverse effect on the ability of the Purchaser to consummate Tthe 
Contemplated Transactions, and (B) that ^presentations and warr mSJ^TTZZ&l 
date need be true only as of thai date; and *P*wc 

Secti^fa)^ «■ 
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Section 8 03. Conditions Precedent to Obligation of the fmsh aSSt, The 
obligation of the Purchaser to effect the Contemplated Transactions shall be subject to the 
satisfaction at or prioT to the Closing Date of the conditions set forth in Section 8.0! and of the 
following additional conditions (compliance with which or the occurrence of which may be 
waived in whole or in part in a writing executed by the Purchaser): 

(a) (i) each Seller shall have performed in all material respects their 
obligations under this Agreement required to be performed by them at or prior to the Closing 
Date and (ii) the representations and warranties of the Sellers contained in this Agreement, 
disregarding all qualifications and exceptions contained in such representations and warranties 
relating to materiality or Material Adverse Effect, shall be troe and correct in all respects, in each 
case as of the date of this Agreement and as of the Closing Date as if made at and as of such 
dates, it being understood and agreed (A) that the condition set forth in clause (ii) or this Section 
8.03(a) shall be deemed to have been satisfied unless any failure to be troe has had, individually 
or in the aggregate with all other failures relating to the various representations and warranties of 
the Sellers, a Material Adverse Effect, and (B) that representations and warranties made as of a 
specific date need be true only as of that date; 

(b) all of the documents, agreements and certificates described in 
Section 3.02(b) shall have been delivered as described therein; 

(c) all consents and approvals of third parties and Governmental 
Authorities necessary to consummate the transactions contemplated hereby, other than those 
consents and approvals the absence of which, individually or in the aggregate, would not have a 
Material Adverse Effect and would not materially impair the Purchaser's ability to operate the 
Busmen substantially in the same manner as the Business is operated immediately prior to the 
Closing, shall have been obtained in a form reasonably satisfactory to Purchaser, without anv 
diminution in the value of the Acquired Assets; 

W *c Purchaser shall have received all Permits necessary to allow the ?0 

Purchaser to operate the Business immediately after the Closing substantially in the same manner <P. 
as the Business is operated immediately prior to the Closing, other than those Permits the 

absence of which, individually or in the aggregate, would not have a Material Adverse Effect and Tfc 

would not materially impair the Purchaser's ability to operate the Business substantially in the ^ 

same manner as the Business is operated iininediately prior to the Closing; 5£ 

(c) no Material Adverse Effect shall have occurred, nor shall any W 
event or circumstance which could reasonably be expected to have a Material Adverse Effect C% 
shall have occurred; — - ^ 

o 

. , . , (0 at least twenty-five million dollars ($25,000,000) and not more Q 
dian thirty million dollars ($30,000,000) of Cash and Cash Equivalents shall be held by the *9 
Foreign Subsidiaries; 7 «* 

(g) with respect to (i) Transfer Taxes due in connection with the 
transactions contemplated by this Agreement, and all income Taxes due on the sale of all of the 
outstanding capital stock of Polaroid de Mexico S.A. de C.V. pursuant to Ajticle 190 of the 
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Income Tax Law (Mexico), (ii.) all withholding Taxes due in connection with the repatriation of 
Cash and Cash Equivalent* held by the Foreign Subsidiaries to the Sellers prior to the Gating, 
and (iii) all California sales and use Taaes relating to periods from July 1997 through June 30, 
2000, including any proposed sales and use Taxes stated by way of notice, audit report, or any 
other correspondence received from the California Board of Equalization, the Sellers shall have 
provided evidence reasonably satisfactory lo the Purchaser (x) of the full payment of all such 
Taxes and/or (y) to the extent such Taxes have not been paid in full, that the Sellers have set 
aside (or have caused the applicable Foreign Subsidiaries to set aside) funds in a separate escrow 
account reasonably satisfactory to the Purchaser (or, in the case of any Foreign Subsidiary, in 
such other manner as is reasonably satisfactory to the Purchaser), in amounts sufficient to pay in 
full any and all such unpaid Taxes* such funds to be hcJd in escrow with an independent escrow 
agent for the purpose of paying such Taxes; and 

(h) the Sellers shall have provided evidence reasonably satisfactory to 
the Purchaser that the Sellers, at the Purchaser's request, shall have caused, immediately prior to • 
the Closing, any outstanding intercompany indebtedness owed by any Foreign Subsidiary to any 
Seller to be contributed to the capital of such Foreign Subsidiary or Foreign Subsidiaries as may 
be designated by the Purchaser prior to the Closing. 

ARTICLE IX 

FURTHER AGREEMENTS AND TERMINATION 

Section 9.01. Tcrnnnatjon. This Agreement may be terminated and the 
transactions contemplated hereby may be abandoned at amy time prior to the Closing: 

(a) by mutual consent of each of Polaroid and the Purchaser; rtj 

(b) by either of Polaroid or the Purchaser if a Governmental Authority (A 
shall have issued an order, decree or ruling (which order, decree or ruling the parties hereto shall ~* 
have used their reasonable best efforts to lift), in each case, which has the effect of permanently > 
restraining, enjoining or otherwise prohibiting the Contemplated Transactions and such order ^ 
decree, ruling or other action shall have become final and nonappealable; ^ 

, . . . < c > . b y «ther Polaroid or the Purchaser upon written notice to the non- ' ^» 

terminating party by the terminating party: lp 



u 



<>) (A) if the Bankruptcy Court approves a Competing O 
Transaction or (B) upon the expiration of five Business Days following the Sale Hearing • C 
(as defined in the Bidding Procedures) (the "Approval Deadline jf the Approval Order t 
shall not have been entered by the Bankruptcy Court as a result of the Committee's 
sponsorship or proposal of a plan of reorganization or liquidation or alternative 
transaction; or 

. . 00 (A) if the Sellers sell, transfer, lease or otherwise dispose 

of, directly or indirectly, including through an asset sale, stock sale merger 
reorganization, Recapitalization or other similar transaction, of all or substantially all or a 
maienal portion of the Business or the Acquired Assets (or agrees to do any of the 
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: f .y r»«^ in H <fHosiu:(ion or -^ricix « >i J<';insy«Mioos <o a ptKty «><• pairi^s other than 
Purchaser and otheT than in a Competing Transaction or (B) upon the filing by the Sellers 
of a plan of reorganization or liquidation for any of the Sellers which does not provide for 
the sale of the Acquired Assets to the Purchaser under this Agreement, or upon the 
confirmation of any such plan, whether or not filed by Sellers; 

(d) by the Purchaser: 

(i) if the Sales Procedures Order in substantially the form 
contemplated by this Agreement (unless the Purchaser shall have agreed to 
modifications) shall not have been entered by the Bankruptcy Court and become final and 
non-appeal able on or before May 20, 2002; provided, however. Purchaser shall no longer 
have the right to terminate this Agreement pursuant to this Section 9.01(dXi) after the 
Sales Procedure Order in such form shall have been entered by the Bankruptcy Court and 
shall have become final and non-appealable; 

(ii) if the Approval Order in substantially the form 
contemplated by this Agreement (unless the Purchaser shall have agreed to 
modifications) shall not have been entered by the Bankruptcy Court and become final and 
non-appealable on or before July 12, 2002; provided, however. Purchaser shall no longer 
have the right to terminate this Agreement pursuant to this Section 9.01(dXii) after the 
Approval Order in such form shall have been entered by the Bankruptcy Court and shall 
have become final and non-appealable; 

OH) if there shall have been a default or Breach by any Seller of 
such Seller's representations and warranties, covenants, agreements, terms or conditions 
m this Agreement, the Ancillary Agreements or in any exhibit, schedule, writing 
document, instrument or certificate delivered pursuant to this Agreement or in connection 
with the transactions contemplated hereby, which default or Breach shall be incapable of 
being cured or, if capable of being cured, shall not have been cured within 30 Business 
Days following receipt by the Sellers of written notice of such default or Breach from the 
Purchaser (specifying, in reasonable detail, such claimed default or Breach and <C 
demanding us cure or satisfaction), and which default or Breach would entitle the tO 
Purchaser not to consummate the Closing under Section 8.03( n ) ; Uj^ 

(iv) if , since the date of this Agreement, there shall have been 7£ 
any event, development or change of circumstance that has had, individually or in the TP 
aggregate, a Material Adverse Effect; 7 

(v) on or prior to May 1.2002, if the Purchaser shall not have 

received a written commitment or commitments for bank financing, on terms and \& 
conditions satisfactory to Purchaser in its sole discretion, in an amount (together with the O 

£SS2. »°-/U? CqWUy ^TP 18 ^ b * Ihc ^ ui, y Commitment Letter) Q 

sufficient to (A) consummate the transactions contemplated by this Agreement (B) pay 
the fees and expenses of the- transactions contemplated by this Agreement and (3 
provide for the ongoing working capital needs of the Business; ' 
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(vi) if the Purchaser is ready, willing and able to consummate 
the Closing and the Sellers have willfully Tailed or refuse to consummate the Closing 
within five ($) days after the satisfaction of all conditions precedent lo Closing set forth 
in Sections 8.01 and 8.02; or 

(vii) if the Closing shall not have occurred on or before July 31, 

2002. 

(c) by Polaroid: 

(i) if there shtUJ have been a default or Breach by the 
Purchaser of any of the Purchaser's representations and warranties, covenants, 
agreements, terms or conditions in this Agreement, the Ancillary Agreements or in any 
exhibit, schedule, writing, document, instrument or certificate delivered pursuant to this 
Agreement or in connection with the transactions contemplated hereby, which default or 
Breach shall be incapable of being cured or, if capable of being cured, shall not have been 
cured within 30 Business Days following receipt by the Purchaser of written notice of 
such default or Breach from Sellers (specifying, in reasonable detail, such claimed default 
or Breach and demanding its cure or satisfaction), and which default or Breach would 
entitle Sellers not to consummate the Closing under Section 8.02(a); or 

(ii) if the Sellers are ready, willing and able to consummate the 
Closing and the Purchaser has willtolly failed or refuses to consummate the Closing 
within five (5) days after the satisfaction of all conditions precedent to Closing set forth 
in Sections 8.01 and 8.03; or 

(iji) if the Closing shall not have occurred on or before *S 
August 31 t 2002. Ut 



Section 9.02. Termination Payment 



(a) In the event this Agreement is terminated pursuant to Section ^ 
9.01(cXt), (c)(ii), (d)(lii) or (<l)(vi), and provided that the Purchaser!* not thenin material breach f£ 
of this Agreement for which the Sellers had previously notified Purchaser (and in the case of *^ 
Sections 9.01(c)(i) and (c)(ii), such notice shall have been received by the Purchaser prior to the 03 
Bid Deadline (as defined in the Bidding Procedures attached hereto as Kahibit M) and such Cji 
materia] breach shall not have been cored prior to the Auction (as defined m the Bidding 
Procedures)), then Polaroid shall be obligated to pay the Purchaser an amount equal to Q 
$5,000,000 (the 'Terminntion Payment"!. Any Termination Payment payable upon termination £ 
ot this Agreement pursuant to Section 9.0l(d)(iti) or (d)(vi) shall be immediately earned and 3 
payable by the Sellers to the Purchaser or its designee upon such termination. Any Termination 
Payment payable upon termination of this Agreement pursuant to Section 9.01(c)(i) or (cX») 
shall be immediately earned upon such termination and payable by the Sellers to the Purchaser or 
its designee upon: 

(i) with respect to a termination pursuant to Section 
9.0J(c)(i)(A), the earlier of (x) the closing of the Competing Transaction or (y) the 
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cxpirs'.u?" oi ninny ( l X>) days following '.He ante of the Bankruptcy Court's approval of 
such Competing Transaction; 



(ii) with respect to a termination pursuant to Section 
9.01(c)(1)(B). the earlier of (x) the consummation of any such plan or alternative 
transaction sponsored or proposed by the Committee or (y) the expiration of ninety (90) 
days following the Approval Deadline; 

(iii) with respect to a termination pursuant to Section 
9.01(c)(ii)(A), the earlier of (x) the consummation of any such sale, transfer, lease or 
other disposition of all or substantially all or a material portion of the Business or the 
Acquired Assets or (y) the expiration of ninety (90) days following the date the Sellers 
enter into any agreement to do any of the foregoing; and 

(iv) with respect to a termination pursuant to Section 
9.0l(c)(ii)(B), the earlier of (x) the consummation of any such plan of reorganization or 
liquidation for any of the Sellers or (y) the expiration of ninety (90) days following the 
dute of filing of any such plan of reorganisation or liquidation. 

(b) In the event this Agreement is terminated pursuant to Section 
9.01(b), (d)(ii), (d)(iv), (d)(vii) or (eXiii), and provided that (i) the Purchaser is not then in 
material breach of this Agreement for which the Sellers had previously notified the Purchaser, 
(ii) in the case of Section 9.01(b), the issuance of die relevant order, decree or luKng is not the 
result of the status of the Purchaser or any action or conduct of the Purchaser, and (iii) in the case 
of Sections 9.0J(dXii). (d)(iv) and (d)(vu), the failure or occurrence of the event giving rise to 
any such termination is not the result of the status of the Purchaser or any action or conduct of 
the Purchaser (it being understood that for purposes of this clause (iii). Purchaser's failure or 
refusal to amend, modify or waive any rights or conditions under this Agreement shall not be 
deemed to be an action or conduct of the Purchaser), then Polaroid shall be obligated to pay the 
Purchaser an amount equal to the Purchaser's reasonable fees and expenses (including, without 
limitation, reasonable attorneys' fees, expenses of its financial advisors, and expenses of other 
consultants) incurred in connection with the transactions contemplated by this Agreement (the 
"Expense Reimbursc mcnT) up to (x) if such termination shall occur prior to June 12, 2002, three" 
million dollars ($3,000,000) or (y) if such termination shall occur on or after June 12, 2002^ three 
million five hundred thousand dollars ($3,500,000). In the event this Agreement is terminated S 
pursuant to Section 9.0t(d)(i). and the Bankruptcy Court so authorizes, Polaroid shall be <J5 
obligated to pay the Purchaser an amount equal to the Expense Reimbursement. Any Expense 
Reimbursement payable upon termination of this Agreement puisuant to Section 9.01(b), (d)(i) "9 
(dXii), (d)(iv), (dXvii) or (e)(iii) shall be immediately earned upon such termination and payable ^ 
by the Sellers to the Purchaser or its designee promptly upon the delivery of an invoice related to 5 
such Expense Reimbursement to Polaroid by the Purchaser, provided, however, that if the Sellers V 
believe, in good faith, that the amount of the Expense Reimbursement sought by the Purchaser is & 
not reasonable, then they shall have the right to seek Bankruptcy Court review thereof prior to G\ 
paying such amonnt. Notwithstanding anything to the contrary contained in this Section 9.02 if ~ 
the Sellers sell substantially all of their assets for consideration totaling in excess of the 
consideration provided for herein within six (6) months after the teimination of this Agreement ¥s 
pursuant to Section 9.01(e)(iii), then Polaroid shall be obligated to pay the Purchaser an amount 
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equal to the Termination Payment (if the Expense Reimbursement has not been paid previously) 
or ihe excess of the Termination Payment over the Expense Reimbursement (if the Expense 
Reimbursement has been paid previously) (such excess, the "facess Amount"!, Any such 
Termination Payment or such Excess Amount, as the cast may bc r shall be immediately eumed 
and payable by the Sellers to the Purchaser or its designee upon the closing of such sale. 

(c) The payment to the Purchaser or any designees of the Purchaser 
pursuant to this Section 9.02 shtil) be by wire transfer of immediately available funds in Dollars, 
to such account or accounts as the Purchaser shall designate in writing. 

Section 9.03. procedure and ffffect of Termination . In the event of termination 
and abandonment of the transactions contemplated hereby pursuant to Section 9.01, written 
notice thereof shall forthwith be given to the other parties to On* Agreement and this Agreement 
shall terminate (subject to the provisions- of this Section 9) and the Contemplated Transactions 
shall be abandoned, without further action by any of the parties hereto. If this Agreement is 
terminated as provided herein no party hereto shall have any liability or further obligation to any 
other party to this Agreement resulting from such termination except (a) that the provisions of 
Section 2.06 (Deposit Amount), Section 6.04 (Public Announcements), this Article IX (Further 
Agreements and Termination), Section 10.02 (Notices), Section 10.05 (Governing Law), 
Section 10,06 (Venue and Retention of Jurisdiction) and Section 10.08 (Expenses) shall remain 
in full force and effect; and (b) no party waives any claim or right against a breaching party in 
respect of any of its representations, warranties, covenants or agreements set forth in this 
Agreement; provided , however , that in the event the Purchaser is entitled to receive the 
Termination Payment, the right of the Purchaser to receive such amount shall constitute the 
Purchaser's sole remedy for (and such amount shall constitute liquidated damages m respect of) 
any breach by any Seller of any of its representations, warranties, covenants or agreements set 
forth in this Agreement; and provided further , however , that in the event the Sellers are entitled 
to receive the Deposit Amount (or any part thereof) pursuant to Section 2.06, the right of the 
Sellers to receive such amount shall constitute the Sellers' sole remedy for (and such amount 
shall constitute liquidated damages in respect of) any breach by the Purchaser of any of its 
representations, warranties, covenants or agreements set forth in this Agreement 

ARTICLE X 

GENERAL PROVISIONS 

Section 10.0L Disclosure Schedule. Nothing in the Disclosure Schedule shall be 
deemed adequate to disclose an exception to a representation or warranty made herein unless the 
exception is described on the Disclosure Schedule with reasonable particularity and expressly 
refers to the applicable Section of this Agreement. 

Section 10.02. Notices . AH notices, claims, demands, and other communications 
hereunder shall be in writing and shall be deemed given upon (a) confirmation of receipt of a 
facsimile transmission; (b) confumcd delivery by a standard overnight carrier or wheii delivered 
by hand, or (c) the expiration of three (3) Business Days after the day when mailed by registered 
or certified mail (postage prepaid, return receipt requested), addressed to the respective parties at 
the following addresses (or such other address for a patty us shall be specified by like notice): 
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(a) If to the Purchaser, to: 

OEP Imaging Corporation 
c/o One Equity Partners LLC 
320 Parle Avenue, 18 th Floor 
New York, New York 10022 
Attention: Chuck Auster 
Facsimile: 212.277.1533 

with copies to: 

Dcchert 
1717 Arch Street 
4000 Bell Atlantic Tower 
Philadelphia, Pennsylvania 19103-2793 
Attention; Carmen J. Romano, Esq. 
Facsimile: 215.994.2222 

Dcchert 

30 Rockefeller Plaza 

New York, New York 10112 

Attention: Joel U. Levitio, Esq. 

Facsimile: 212.6983599 ^ 

(b) If to any Seller, to: A*. 

Polaroid Corporation /" 
784 Memorial Drive 
Cambridge, Massachusetts 02 \ 39 
Attention: Neal Goldman, Esq. 
Facsimile: (781) 386-3924 



with copies to: 

Skadden, Arps, Slate, Meagher & FJomLLP 
One Rodney Square 
Wilmington, Delaware 19801 
Attention: Gregg M. Galardi. Esq. 
Facsimile: (302) 65 1 -300 1 

Davis Polk & Wardwell 
450 Lexington Avenue 
New York, New York 10017 
Attention: Marshall S. Huebncr. Esq. 
Facsimile: 212.450.3099 
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Akin, Gump. Strauss, Haucr & Feld. LL.P. 
590 Madison Avenue 
New York, New York 10022 
Attention: Fred S. Hodara, Esq. 
Facsimile: 2.12.872.1002 

Section 10.03. Descriptive Hcnflnflt. The headings contained in this Agreement 
are for reference purposes only and shall not affect in any way the meaning or interpretation of 
this Agreement. 

Section 10.04. Entire Agreement; Arpffn»ttffl- This Agreement (including the 
Exhibits and the Disclosure Schedule and the other documents and instruments referred to 
herein) constitutes the entire agreement and supersedes all other prior agreements and 
understandings, both written and oral, between the parties, with respect to the subject matter 
hereof. This Agreement and the rights and obligations may not be assigned in whole or in pun 
by any party hereto, including by operation of law or otherwise except (a) with the written 
consent of the other parties hereto, (b) by the Purchaser to one or more direct or indirect 
subsidiaries or other Affiliates of the Purchaser which assignment shall not relieve the Purchaser 
of any of its obligations hereunder or (c) by the Purchaser as collateral security to any entity 
providing direct or indirect financing to Purchaser or any of its Affiliates. To the extent any such 
assignment by the Purchaser relates to the assignment by any Seller of an executory contract or 
unexpired lease hereunder and occurs prior to Closing such that, at Closing, this Agreement will 
provide for the Sellers' assignment of such executory contract or unexpired lease to a parry other 
!L 8 Va^ru^cy Code aS6ignnient b * the Se,,er shan bc * ub j«* "> »» applicable provisions of 

„ S ^ !i ? n ? 0 05 - flP vftT ™"fi l»>v. This Agreement shall be governed and construed 
in accordance w.th the laws of the State of Delaware without giving effect to the nJ?5SnS 
of laws of the State of Delaware that would require application of any other Jaw. 

Section 10.06. ypnue and Retention of Jiirisrfir.i^ n All actions brought, arisine 
out of, or related to the Contemplated Trensactions shall be brought in the Banknmtov Court Z 
the Bankruptcy Court shall retain jurisdiction to determine any and all such ST ' 

Section 10.07. Risk of Iqs$. prior to the Closing, a)) risk of loss damaee or 
deletion to all or any part of the Acquired Assets or the Businci'shaJl be Tbo^clt^ £ 

Section J 0.03. Expenses . Except as otherwise expressly provided herein whether 
or not the actions contemplated by this Agreement are consummated^! costs aTd crSS 
incurred m connects with this Agreement and the Contemplated Transactions sha™ be pK 
the party incurring such expenses. ^ Qy 

nwi c 10,09 ' Amsndjncja. This Agreement (including the Exhibits and the 

St2tt ) ^ ^ a,DendCd by an ta *— in ^^cton^haTf 
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Section 10.10. Waiver . At any time prior lo the Closing Date, the parties hereto 
may (a) extend the lime for the performance of any of the obligations or other acts of the other 
parties hereto, (b) waive any inaccuracies ir\ the representations and warruntics contained herein 
or in any document delivered pursuant hereto, and (c) waive compliance with any of the 
agreements or conditions contained herein. Except as otherwise expressly provided herein, any 
agreement on the part of a party hereto to any such extension or waiver shall be valid only if set 
forth in an instrument in writing signed on behalf of such party. 

Section 10.1 1. Counterparts: Effectiveness . This Agreement may be executed in 
two or more counterparts, each of which shall be deemed to be an original but all of which shall 
constitute one and the same agreement. This Agreement shall become effective when each party 
hereto shall have received counterparts thereof signed by all the other panics hereto. 

Section J0.12* Severability; Validity . If any provision of this Agreement or the 
application thereof to any person or circumstance is held invalid or unenforceable, ihe remainder 
of this Agreement, and the application of such provision to other persons or circumstances, shall 
not be affected thereby, and to such end, the provisions of this Agreement arc agreed to be 
severable. 

Section 10.13. No Third Party Beneficiaries or Liabilities . Nothing in this 
Agreement, express or implied, is Intended to or shall (i) confer on any Peison other than the 
parties hereto and their respective successors or assigns any rights (including third party 
beneficiary rights), remedies, obligations or liabilities under or by reason of this Agreement, (ii) 
constitute the parties hereto as partners or as participants in a joint venture (iii) confer on any 
director, officer or employee of the Purchaser or its Affiliates any obligations or liabilities under 
or by reason of this Agreement This Agreement shall not provide third parties with any remedy, 
claim, liability, reimbursement, cause of action or other right in excess of those existing without 
reference to the terms of this Agreement. Nothing in Ibis Agreement shall be construed as giving 
to any Employee or any other individual any right or entitlement under any Benefit Plan 
maintained by Sellers except as expressly provided in such Benefit Plan. No third party shall 
have any rights under Sections 502, 503 or 504 of ERISA or ony regulations thereunder because 
of this Agreement which would not otherwise exist without reference to this Agreement. No 
third party shall have any right, independent of any right which may exist irrespective of this 
Agreement, under or granted by this Agreement, to bring any suit at law or equity for any matter 
governed by or subject to the provisions of this Agreement 

Section 10.14. Enforcemen t of Agreement . The parties hereto agree thai 
irreparable damage would occur in the event that any provision of this Agreement was not 
performed in accordance with its specific terms or were otherwise breached. It is accordingly 
agreed that the parties shall be entitled to an injunction or injunctions to prevent breaches of this 
Agreement and to enforce specifically the terms and provisions hereof, this being in addition to 
aJJ other remedies available at law or in equity. 

Section 10.15. Separate A precrr)ei}tft . Notwithstanding any provision to the 
contrary contained herein, the Purchaser and/or its designated Affiliate may, at Purchaser's 
election, purchase all or a portion of the Sellers' right, title and interest in and to any or all of the 
outstanding capital stock of the Acquired Subsidiaries under one ot more separate acquisition 
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agreements substantially in the form attached hereto as Exhibit S (each, an " Acquisition 
Agreement "). If the Purchaser and/or its designated Affiliate elects to enter into one or more 
Acquisition Agreements, the Consideration for the Acquired Assets tinder this Agreement shall 
be reduced by the amount of the purchase price for the capitul stock of the Acquired Subsidiaries 
purchased or sold under such Acquisition Agreements. Notwithstanding the foregoing, for 
purposes of any allocations of consideration (as that term is defined in Treasury Regulation 
section 1.1 060- 1(c)), the amounts paid under this Agreement and any and all Acquisition 
Agreements shall be aggregated as set forth in Section 3.03(c) of this Agreement. If the 
Purchaser and/or its designated Affiliate elects to enter into one or more Acquisition 
Agreements, the indemnification and other post-closing obligation provisions of (his Agreement 
shall apply to such Acquisition Agreements and be binding on the parties to such Acquisition 
Agreements as if the capital stock of the Acquired Subsidiaries purchased or sold under such 
Acquisition Agreements were purchased and sold under this Agreement. In addition to the 
foregoing, the Sellers agree to cooperate with the Purchaser in stiucturing the acquisition of the 
Foreign Subsidiaries in such maimer as the Purchaser may reasonably request to facilitate any 
financing to be entered into by the Purchaser in connection with the Contemplated Transactions. 
Furthermore, the Sellers agree to. cooperate with the Purchaser in transferring Cash and Cash 
Equivalents between the Sellers and the Foreign Subsidiaries and between the Foreign 
Subsidiaries in such manner as the Purchaser may reasonably request in connection with the 
Contemplated Transactions. Without limiting the generality of the immediately foregoing two 
sentences, the Seller* agree, at Purchaser's request in writing to form new entities and, 
mimed.atcly prior to the Closing, to transfer the equity interests of Foreign Subsidiaries 
designated by the Purchaser in writing to such newly formed entities and that in lieu of acquirin R 
such designated Foreign Subsidiaries, the Purchaser shall acquire all the equity interests of such 
newly fonned entities The Sellers and the Purchaser agree that such newly formed entities shall 
be deemed ,o be "Foreign Subsidiaries" under this Agreement. Notwithstanding any prevision to 
tZZTSTt ?"T"f°2 m '?* Sc »«* * h *» not be required to take any actiJn pursuant to Sus 
Sect on 10.15 unless the Purchaser agrees to reimburse the Sellers for any added costs or T«es 
resulang therefrom nor shall the Sellers be required to take any action pursuant to hi» SecUo^ 

the Se lers of its clecuon or non-election to enter into one or more Acquisition Agreements and 
if applicable, the structure of the acquisition of the Foreign Subsidiaries 

r- . Section 10.16. Non-Survival of Representat ions and w n r^ nties anrt rMlft{n 
Cavfijaats. None of the representations and warranto iSSSmS in this Agreement md noTot 
the covenants contained in this Agreement which are required by their ternwTbVSrf^I 
prior to the Closing shall survive the Closing. perfonwd 

ARTICLE XI 
INDEX OF DEFINED TERMS 

the Section JS^&ifS* ^ ^ ** **** S « *• in 



-68- 



PATENT 
REEL: 016427 FRAME: 0269 



Term 



Section or 
Reference 



2001 Audited Financial Statement 4.06 

2002 Financial Plan j.OJ 

Accounts Payable j.Ot 

Accounts Receivable i.oi 

Acquired Assets 2.01 

Acquired Stock 2.01 

Acquired Subsidiaries Preamble 

Additional Assumed Contracts „ 6.13(c) 

Affiliate , j.oi 

Agreement Preamble 

Allocation 3.03(a) 

Ancillary Agreements 1,01 

Acquisition Agreement \ i , j 5 

Acquisition Proposal . ; ] .0 1 

Applicable Law , t 01 

Approval Order 1.01 

Assumed Contracts i *01 

Assumed liabilities []], 2X)3 

Audited Financial Statements . [[ 4^09 

Bank Reimbursement , ^ 7 04(b) 

BankmptcyCode 1J2™Z pieamble 

Bankmptcy Court ; Preamble 

Bidding Procedures ; 1 0 j 

Books and Records * m \ qj 

Borrowing Foreign Subsidiaries $20 

Breach „ I qj 

Bulk Sales Laws 1 .01 

Business L01 

Business Day 1 qj 

Capital Lease Obligations 1 $\ 

n**l ™ Preamble 

Cash and Cash Equivalents , 1 

Cash Consideration ] 2.05 

CERCLA 1 qi 

2*°* zz i M 

1.0! 

Closing . 301 

ClosingDatc IZ~Z™Z 3*1 

S 0 ^ 1.01 

Committee..* , 1 oi 

Competing Transaction "LI!."!.! 1 01 

Confidentiality Agreement !III!IIII!I! j 01 

Consideration . .1!!!!!!!! ! 2 05 
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Section or 

Term Reference 



Contemplated Transactions Preamble 

Contract 1-01 

Copyrights.,. 101 

Credit Agreement 6.20 

Cure Amount* • 2.03(a) 

date hereof 1 01 

date of this Agreement 1 .01 

Debt Repayment Amount 6.21 

Demolition Agreement " 2.01(v) 

Demolition Deposit 2,01 (v) 

Deposit Amount ; 2.06 

Deposit Escrow Agreement 1 .01 

Designated Accounts Recei vyble 6.1 9(b) 

Determination Date ~ , 1.01 

Digimarc Asset Purchase Agreement 2.0l(bb) 

Disclosure Schedule f 1 .01 

Dollar. 1.01 

Domain Names L01 

Earn-Out Note „ 2-01 (u) . 

Elections 6.07(b) 

Employee ♦ 1.01 

Employment Laws 4.21 

Encumbrance „ '„ 1 .<)i 

Environmental Audits 4. 1 5(g) 

Environmental Laws- 101 

Environmental Liabilities j ,01 

Environmenlal Permits 4. 15(d) 

Equity Commitment Letter 5.06 

Equity Interest j,01 

ERISA ~ , i,oi 

ERISA Affiliate t,0l 

Escrow Agent 1,0 1 

Excess Amount 9.02(b) 

. Excluded Assets 2.02 

Excluded Liabilities „ 2.04 • 

Exclusivity Order j 

Expense Rrimbursemcn t 9.02(b) 

Filing Date Preamble 

Financial Statements 4 09 

Foreign Plans 4J6(d) 

Foreign Subsidiaries ] 01 

gaap ;;;;;;;; j; 0 , 

Governmental Authority ] 
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Section or 

L T<?rm Reference 

j Governmental Requirements 4 .03 

! Guarantee Obligation 1 .oj 

| Hazardous Materials 1 .0) 

i Hired Employee \ q\ 

HSR Act 4 'q3 

Improvements , i.oi 

Including i$\ 

Indebtedness \ qj 

Initial Assumed Contracts ] m 6.13(b) 

Intellectual Property 1 oi 

Interest Rule ^qi 

Interim Financial Statement*,,, 4.09 

Inventory I.OI 

L» w 1.01 

Leased Real Estate 4.17(b) 

Lease Deposit ZZZ. 2X>l(t) 

4.17(b) 

Legal Proceeding j 01 

;-!* bilit y • : ZZZ i!oi 

Licenses , j 0l 

* ..ZZZZZZZ L01 

Marks 4 I 01 

Material Adverse Effect ZZZ J 01 

Modified Liu .ZZZZZZZZ. 6X)8(a) 

MuJt jempioyer Plan 1 01 

Net Related Party Special Dividends * on 

vcr - 5_0(j 

Ordinary Course of Business ZZ 101 

Owned Real Estate ' 4 n^N 

stents .ZZZZZZZZ 1.01 

PD Winter Street Lease 2 Ol(t) 

Pension Plan ZZZZZ LOl 

Permits 1 01 

Permitted Encumbrances _ j qj 

Person i ZZZZZZZZZZ LOl 

Petitions n^.^wi 

to . . , Preamble 

Polaroid Preamble 

Polaroid Employee ZZZ ZZ.. i 01 

Polaroid EnUties / n J 

Polaroid ID ZZZZZZZ. 2 01<UA 

Polaroid Intellectual Property Z. 4 2<Ka> 

Polaroid Name ZZ 618 

Posi-Peiition Contracts ZZZZZZZ. i 01 
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Term 



Reference 



Post-Petition Intercompany Payables 

Posl-Pctilion Intercompany Receivables., 

Pre-Pciition Intercompany Payables 

Prc-Petition klercompany Receivables ... 

Preliminary Assumed Contracts List 

Projected Balance Sheet 

! Prior Period Returns 

; Projected Balance Sheet 

Purchaser 

I Purchaser's Consent . 

I Purchaser's 401(k) Plan 

! Purchaser's Welfare Benefit Plan 

! Real Estate 

Recapitalization 

Reluted Parly Accounts Receivable 

Related Party Special Dividends 

Release 

Remaining Assets 

Remediation 



' ••»•••• I* INIIMIMINIIMIIN 



Representative. 

Requested Dividends. 

Requested Dividend Withholding Taxes 

Restated Asset Purchase Agreement 

Retained Related Party Accounts Receivable . 

Requested Retained Cash 

Sales Procedures Order 

Second Tier Reimbursement 

Securities Act 

Seller Guarantees 

Sellers' 401(k) Plan - 

Sellers , ... 

Sellers' Auditors „ 

SelJercf Knowledge 

Sellers' Stock. 

Sellers* Portion 

Straddle Period 

Straddle Period Return 

Subsidiary 

| Synthetic Lease Obligation 

! Taxes...,, 



Tax Items. 

Tax Returns 

Termination Payment . 



2.03(d) 
6.19(a) 
6.19(a) 
6.19(a) 
6.13(a) 
1.01 

6.07(hXi) 
2.05 

Preamble 

1.01 

6.08(d) 

6.08(b) 

4.17(c) 

1.01 

6.19(b) 

6.20 

1.01 

7.04(c) 

4.15(c) 

1.01 

6.19(b) 

6.19(b) 

Preamble 

6.19(d) 

2.05(b) 

1.01 

7.04(b) 

4.25 

6.11 

6.08(d) 

Preamble 

1.01 

1.01 

1.01 

6.07(hXti) 

6.07(hXii) 

6.07(h)(U) 

1.01 

1.01 

1.01 

1.01 

J. 01 

9.02 
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-T ern ! Reference 



Third Party . 01 

|35DayUsi ; 608(a) 

(Threshold Amount in ai / \r\ 

iTitle Commitments ZZZZZZZZZ 614 

'Title Company 6 ' 14 

jTirJc Policies ZZZZZZZZZZ. 6i4 

Total Reimbursement Paid tVu/j^ 

Trade Secrets „Z. 1 01 

Transfer Taxes , : JZl e . 

UK Loan Agreement . ' 

; warn Act : 

IWclfarcPlan ZZZZZ ,0, 

j Zoning Certifications £Jj 
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IN WUMXS WH£R£Of, the Purchaser and each offlw Sellers ha v. r aus «i V 5" 
purchase Agreement to be executed on their behalf by their officers thereunto duly authorized '« 
ofthe dale first above written. v ' 




Name: CWI«j F. A*>S7*r 
Title: Pf^'.JU^T 



SELLERS 

! POLAROID CORPORATION 

By: 



Name: William L. Flaherty 
Title: Chief Financial Officer 



POLAROID ASIA PACIFIC 
INTERNATIONAL INC 



By: 



Name: William LFlaheny 
Title: President 



POLAROID ASIA PACIFIC LIMITED 

By: 

Name: .William L. Flaherty 
Title: President 



POLAROID LATIN AMERICA 
CORPORATION 



By: 



Name: William L Flaherty 
Title: Vice President 



POLAROID EYEWEAR, INC. 

*r- ______ 



Name: William L. Flaherty 
Title: Treasurer 



POLAROID MALAYSIA LIMITED 

By: 

Name: William L. Flaherty 
Tide: Treasurer 



INNER CITY, INC 
By: 



Name: NealD. Goldman 
Title: Assistant Secretary 



INTERNATIONAL POLAROID 
CORPORATION 



By: 



Name: William LFlaheny 
Title: Treasurer 
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IN WITNESS W/HERcOf , the. Purdu^c *<\c\ o<: <}« odiiri hv/3 causad this Asset 
pu^hitfc Agreement to be executed on their behalf by their officers thereunto duly awtomzeVai 
of the due first above written. 

PURCHASER 

OEP IMAGING CORPORATION 

By: 



Name: 
Title: m 



SELLERS 

roLARO^CORPORA/TION 

NYme: William 



POLAROID ASIA PACIFIC 



i L, Flaherty 
Tide: Chief Financial Officer 



Title: president 




'aherty 



POLAROID , 



rC LIMITED 



POLAROID LATIN AMERICA 
CORPORATION 




Name: 
Tide: President 



ame: William LHPlaheity 
Title: Vice President 




Name: "Willi anvL.jftaheny 
Title: Treasurer 



POLAROID MALAYSIA LIMITED 

By: /M^-fC. 
Nam* WiUiamLJjlihetty 



Title: Treasurer 



INNER CITY, INC . 




_ D. Goldman 

Tide: Assistant Secretary 



INTERNATIONAL POLAROID 
CORPORATION 

' Num*? Willi •£« 



Name? Willie 
Title: Tretsi 



Flaherty 



BEST MUM** 



COP^ 
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Name: William L. Flaherty 
Title: President 



PRO INVESTMENT, INC 

By: 



Title: President 



li«n L. FUh/rty 



POLAROID EYEWEAR FAREAST, INC. 

By: iJk WsXttfCi 
Name: William L. Hafie/y 



TiUe: Treasurer 



POLAROp ONLINE SERVICES, INC 

BY: fJl^l^ 
Name: William L. Hi 
Title: Treasurer ™" 

POLAROID DRY IMAGING, LLC 

Br. POLAROID PARTNERS, INC. 
Manager , ,1 

By: J± 




SUB DEBT PARTNERS CORP. 

By: 




Title: President 




Title: Treasurer 
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ASSIGNMENT 



I This ASSIGNMENT (this "Assignment "! dated as of <JA 31. 2 002 is made by 

\ OEP Imaging Coiporation, a Delaware corporation ("Assignor"), in favor of each of OEP 
Imaging Operating Corporation, OEPC Holdings Company, Polaroid Atlanta Real Estate LLC 
Polaroid Norwood Real Estate LLC, Polaroid Waltham Real Estate LLC, Polaroid New Bedford 
Real Estate LLC, Polaroid Eyewear I LLC, Polaroid Capital LLC, Polaroid Latin America I 
Corporation, Polaroid Investment LLC and OEP Asia Pacific LLC (each, an "Assienee" and 
collectively, the "Assjgflsgs''). w ' 



RECITALS 



WHEREAS, the Assignor is a party to that certain Second Amended and Restated Asset 
Purchase Agreement dated as of July 3, 2002 by and among Assignor, Polaroid Corporation a 
Delaware corporation ("Polaroid"), and its Subsidiaries (as defined therein) listed on the 
X signature pages thereto (collectively, together with Polaroid, the "Sellers" ) (as amended 
r: supplemented or otherwise modified from time to time, the "Agreement"), pursuant to which the 
L Sellers have agreed to sell to the Assignor, and the Assignor has agreed to purchase from the 
fi- Sellers substantially all of the assets, rights and properties of the Sellers relating to the Business 
y (as defined therein), subject to certain assumed liabilities, all on the terms and subject to Se 
I conditions set forth m the Agreement; J 

WHEREAS, pursuant to Section 10.04 of the Agreement, Assignor has the right to 
. assign its rights and obligations under the Agreement, in whole or in part, to one or inore direS 
[ or indirect subsidianes of the Purchaser; * w more uireci 

j WHEREAS, each Assignee is a direct or indirect subsidiary of the Assignor; and 

j WHEREAS, the Assignor desires to assign to the Assignees, and each Assioiee desires 

aSSUme ^ ASS ^° r * C6rtain ofAssignor'srights and *»£S£m£*> 



poo* N a°^ JHEREFORE, the undersigned, in consideration of the foregoing and for other 

^^gcdf^S x ^Z^r^t^ the reC t ipt md sufficienc V * are hereby 
and convey to S a c ^ n °I *" Assignor does hereby assign, transfer 

Agreement a sha£ bt ITTaT* ° f AsSignor ' S "** obligationsunder the 

^T^t^jS^ miU7 AgreementS tG Which such Assignee shall 
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3 Acceptance . Each Assignee hereby agrees to accept and assume such rights and 
obligations being assigned to such Assignee pursuant to Paragraph 2 above. 

IN WITNESS WHEREOF, the parties hereto have caused this Assignment to be 
executed and delivered by its duly authorized officers as of the date first above written. 



ASSIGNOR ; OEP IMAGING CORPORATION 




Name: Charles F. Auster 
Title: President 



ASSIGNEES: 



OEP IMAGING OPERATING 
CORPORATION 




Name: Charles F. Auster 
Title: President 



OEPC HOLD 




Name: Charles F. Auster 
Title: President 



POLAROID ATLANTA REAL ESTATE 




Name: Charles F. Auster 
Title: President 
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POLAROID NORWOOD REAL ESTATE 
LLC 

Name: Charles F. Auster 
Title: President 



POLAROID WALTHAM REAL ESTATE 




Name: Charles F. Auster 
Title: President 

POLAROID NEW BEDFORD REAL 



ESTATE LLCO^ 

Name: Charles F. Auster 
Title: President 



POLAROID 




Name: Xharles F: Aus&r 
Title: President 



POLAROID CAPITAL LLC 




Name: Charles F.Ai 
Title: President 
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POLAROID LATIN AMERICA 1 




Name: Charles F. Auster 
Title: President 



POLAROID INVESTMENT LLC 

.. . cMThzr 

Name: Charles F. Auster 
Title: President 



OEP ASIA PACIFICJLLC 




Name: Charles F. Auster 
Tide: President 
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TQajjHE commissioner ( 102982056 CE 
Please record the attached original documents or copy thereof as follow; 
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1. NAME OF CONVEYING PARTIES [ASSIGNOR(S)]: 

a. OEP Imaging Operating Corporation 

c. 

e. 



ADDITIONAL NAME(S) OF CONVEYING PARTY(IES) ATTACHED? DYES KlNO 

2 PARTIES [ASSIGNEE(S)] RECEIVING INTEREST: 

NAME: Polaroid Corporation 

ADDRESS: c/o One Equity Partners LLC, 320 Park Avenue, 1 8" Floor, New York, New York 10022 U.S.A. 



ADDITIONAL NAME(S) & ADDRESS(ES) ATTACHED? DYES SNO 



3. NATURE OF CONVEYANCE/DOCUMENT: 



□ Assignment 

12 Change of Name 

□ Other: 



Assignment of: 
□ Part interest 
£3 Whole interest 



Execution Date(s) on the Conveyance/Document: August 1, 2002 



Conveyance document attached is a: 
H Copy 

□ Original 

□ Certified document 



Execution Date(s) on the Declaration (if filed herewith): n/a 



a. Application Numberfs) i 


Matter No. 


flr$t Inventor 


b. Patent Numbttis) 


tumm. 


First Iftylhtbr 


(28 listed on attached sheet) 






(601 listed on attached sheet) 






5. NAME & ADDRESS OF PARTY TO WHOM 
CORRESPONDENCE CONCERNING DOCUMENT 
SHOULD BE MAILED: 

Customer No. 43569 

Mayer, Brown, Rowe & Maw LLP 
Intellectual Property Group 
1909 K Street, N.W. 
Washington, D.C. 20006-1101 


6. NUMBER OF PROPERTIES INVOLVED: 

ApDlns 28 + Patents 601 = Total: 629 


7. AMOUNT OF FEE DUE: 

Above Total 629 x $40 = $25,160 (Fee Code 8021) 


8. PLEASE CHARGE TO: 

DEPOSIT ACCOUNT NO. 503-121 

Under Order No. I 04296210 


! Client/Matter No. 



9. To the best of my knowledge and belief, the foregoing information Is true and correct and any attached copy is a true 
copy of the original document. \ 



FCiaei 



A S4r^M5c E BiSEf A ^S^8 c ' u f ing coversneet - attachmsnts a,iddocum6n te): 20 




Name of Attorney: 
Registration No. 



Signature 
Paul L. Sharer 
36,004 



Date: April 1,2005 

Telephone: (202) 263-3000 / Facsimile: (202) 263-3300 
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1 CAMERA AND TWO-ELEMENT VIEWFINDER 1 


| METHOD OF MOLDING A CONNECTOR FOR OPTICAL FIBERS " j 


(PROCESS FOR COATING SYNTHETIC OPTICAL SUBSTRATES '*/ 


I IMAGE BEARING TEMPLATE FOR INSTANT FILM PACKS ( 


SOLID STATE IMAGING DEVICE FOR PROVIDING LINE DECIMATED OUTPUT SIGNAL S 
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| INTEGRAL FILM ASSEMBLAGE OF THE INSTANT OR SELF-DEVELOPING TYPE I 


1 HIGH -POTENTIAL BRUSH POLARIZER - . . ( 
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COLOR-SHIFTED DYES WITH THERMALLY UNSTABLE CARBAMATE MOIETY COMPRISING T- 
A LOKOXYC ARBON YL GROUP 


[PHOTOGRAPHIC FILM ASSEMBLAGE HAVING INSTANT FILM ! 


(EXPOSURE CONTROL SYSTEM FOR DUAL MODE ELECTRONIC IMAGING CAMFR A 1 


1 A SYSTEM AND METHOD FOR ELECTRONIC IMAGE ENHANCEMENT BY "DYNAMIC PTYRI TO AN<WWMATinw 1 


IOPTICAL RECORD CARDS » 


[MhTHOD OF REPLICATING VOLUME PHASE REFLECTION HOLOGRAMS " " ! 


IFILM CASSETTE - UOUID SPREAD ROLLER ASSEMBLY INTERFACE 1 


METHOD OF AND APPARATUS FOR TRANSFORMING COLOR IMAGE DATA ON THE BASIS OF AN ISOTROPIC ANl ) 
UNIFORM COLORIMETRIC SPACE ) 


1 CHARGE INJECTION DEVICE WITH LOW NOISE READOUT 1 


CCD SCANNING APPARATUS FOR USE WITH ROTARY HEAD PRINTER 1 


iSEMICONDUCTOR HOLDING FIXTURE AND METHOD 1 


rkliMTl£K APPARATUS HAVING FOLD ABLE CATCHER ASSEMBLY ! 


PREOBJECTIVE SCANNING SYSTEM 


PHOTOGRAPHIC APPARATUS FOR MOTORIZED PROCESSING OF INSTANT FILM " 1 


VEHICLE IDENTIFICATION CAMERA | 


REVERSIBLE DRIVING MECHANISM FOR ELECTRONIC PRINTER 1 


METHOD AND APPARATUS FOR PRECISELY MOVING A MOTOR ARMATURE 1 


MAGNIFICATION VARYING MECHANISM FOR IMAGE FORMING APPARATUS ! 


ULTRASONIC TRANSDUCER FOR USE IN A CORROSIVE/ABRASIVE ENVTRONMFNT 1 


METHOD OF FORMING VOLUME PHASE REFLECTION HOLOGRAMS I 
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PROCESS FOR TAPERING WAVEGUIDES 1 
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PATENT AND INVENTION ASSIGNMENT 



WHEREAS, POLAROID CORPORATION, a Delaware corporation 
C Assignor"), having its office «t 1265 Main Street - W4, Waltham, MA 02451, 
desires to assign its rights, title i ind interest in and to certain patents and patent 
applications, all as identified in the attached Schedule A which is made a part hereof 
(collectively the "Inventions"); and 

WHEREAS, ZINK IMAGING, LLC, a Minnesota limited liability company, 
having its offices at 1265 Main Street - W4, Waltham, MA 02451 ("Assignee"), is 
desirous of acquiring Polaroid's right, title and interest in and to the Inventions, 
including any letters patent or applications therein or which derive therefrom, and all 
rights to apply for letters patent, in all cases throughout the world; 

NOW, THEREFORE, for Ten Dollars ($10.00) and other good and valuable 
consideration, the receipt and sufficiency of which is hereby acknowledged, Assignor 
does hereby sell, assign, transfer and set over unto Assignee, its successors and 
assigns, the entire right, title and interest in and to the Inventions, and in and to all 
patents of the United States and in any and all foreign countries which may be issued 
therefore, and in and to all patent applications, including all continuations, 
divisional, reexaminations and reissues thereof in the United States and the 
equivalents thereof in any and all foreign countries, together with all claims for 
damages by reason of any or future infringement thereof, along with the right to sue 
for and collect the same, and to obtain all other possible remedies for Assignee's own 
use and enjoyment as fully and completely as the same would have been held by 
Assignor had this Patent and Invention Assignment and sale not been made. The said 
entire right, title and interest shall vest irrevocably in Assignee, and this Assignment 
shall inure to the benefit of Assignee, its successors, assigns and other legal 
representatives, and shall be binding upon Assignor, and Assignor's successors, 
assigns, and legal representatives. 

Assignor covenants and agrees, upon request by Assignee, without additional 
compensation, but at no expense to Assignor, to execute or assent to foreign 
applications, to execute all papers, assignments or other documents as reasonably 
requested by Assignee, to provide testimony by affidavit or otherwise on behalf of 
Assignee in any proceeding before the United States Patent and Trademark Office, 
foreign patent authority, state or federal court, or other decision-making body, and, in 
general, to cooperate fully with Assignee as reasonably necessary or desirable to vest 
the enjoyment of, and to secure, perfect, maintain or enforce said entire right, title and 
interest in and to said Application and any patents issuing therefrom or related thereto 
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in and to Assignee. Assignor further covenants that no instalment baa beep executed 
that is contnuy to this Assignment nor has Assignor taken any action contrary to tibia 
Assignment nor will Assignor do so in the fixture. 

The Commissioner of Patents and the officials with congwrable authority over patents 
in foreign countries are hereby authorized and directed to Iwue in the name of 
Assignee, or asotoerwtoe directed by Assignee, any and all patents which may be 
granted from the Inventions* 

IN WTTNESS WHEREOF, Assignor has caused this instrument to be duly 
daY(T~ 



executed as of this 



.day of January, 2006. 



POLAROID CORPORATION 




Thomas U Bcaudoin 
Officer - , 



STATE OF fjkbState3t&) 



) ss. 

The foregoing instrument was acknowledged before me on JAflkar* - . 
2006, by Hvhm5 k fcmditn, toown to mo to be the Mi.* Qnn^mefi*!^^^ 
Corporation, a Delaware corporation, on behalf of such corporation v ^ £ 

Notary Public / \?\ ' ' 
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List of Inventions 
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